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Important information

Replacement Product
Disclosure Statement
This Replacement Praduct Disclosure
Staterment is dated 11 July 2007 and was
~lodged with the Australian Securities and
‘\Iﬂvestmams Commission (“ASIC™) on that
-“data)The Replacement Product Disclosure
—_ - Staternem replaces the product disclosure
-~ -staiement lodged with ASIG on 2 July 2007
,~ _{*Original Product Disclosure Statement™).
. References to Product Disclosure Statement
- in.this document are references (o the
~ " 'Replacement Product Disclosure Statement.
“-- Tha offer contained in this Product Disclosure
Statement is for an issue of Dyno Nobel SPS
2= -{*the Offer”) by Permanent Invesiment
“Kianagement Limited (ABN 45 003 278 831)
as respansible entity of the Dyno Nobel SPS
-~ Jrust {ARSN 126 167 459} {*Issuer”).

‘Ycu should read this Product Disciosure
& Stalementinits entlrety before daciding
* vhether o participate in the Offer, and, in
. particutar, you should consider the risk
faclors that could affect the performance
~ 01 the Dyno Nobel 525 or Dyno Nobet,
- soine of which are outtined in Section 6.

)
'Thr‘; information in this Product Disclosure
~ Statement is not financial product advice and
does not take into account your individua!
investment objectives, financial situation or
- - needs. You should carefully consider the
whole of this Product Disclosure Statement
- in light of your particular investment needs,
y  objectives and financial situation {including
T your taxation situation). If, after reading this
- Product Disclosure Staterment, you have
“any questions about the Offer, you should
. contact your stockbroker, solicitor,
acoountam or other professional adviser.

. No cooling off rights apply 1o the issue of
Dvno Nobel SPS. The Issuer wilt apply to the
_ Australian Securitias Exchange {"ASX") for the
.Eyno Nobel SPS Trust o be admitted to the

Official List of ASX and for the Dyno Nobel
SPS to be quoted on ASX as soon as

. practtcable following the date of this Product

* \_ Disclosure Statement and in any event within

- -suven days of the date of this Product

.- . 'Disclosure Statement.

' ASIC and ASX take no responsibility for the
_ Eontent of this Product Disclosure Statement
_ Tonfor the merits of the investment to which
.. ihis Product Disclosure Statement relates.

_™_-Dyno'Nobel SPS are not issued
by Dyno Nobel
Dyno Nobasl SPS are not an investment in,
‘. oraliabilty of, Dyno Nobel or any member
- —of the Dyno Nobal Group and are subject
. do investment risk Includmg passible
~~ Mon-payment and loss of income or capital
',‘ v mvested Neither Dyno Nobel nor any
+ 7> rember of the Dyno Nobel Group in any
- . way guarantees the capital value and/or
performance of Dyno Nobel SPS or the
_ . . assets of the Dyno Nobel SPS Trust or any
-~ .7 . particular rate of return, None of the
obligations of the Issuer are guarantead in
any way by Dyno Nobet or any member of
the Dyno Nobet Group.

P

Caver: A Dyno Nobel
underground Engineer
(in orange unform} with
@ cuslomer at Newcrast
Mining’s underground
mine in Cracow,
Cueensland.

N

Foreign jurisdictions

The distribution of this Product Disclosure
Statement in jurisdictions outside Australia
may be restricted by law. if you come into
possession of it cutside Australia you should
seek advice on such restrictions and observe
any such restrictions. Any failure 10 comply
with such restrictions may constitute a
violation of applicable securities laws.

This Product Disclosure Statement doas not
constitute an offer in any jurisdictior in which,
or to any parsan to whom, it would not ba
lawful 1o make such an offer. No action has
been taken to register or quality Dyno Nabel
SPS or to otherwise permit a public offering
of Dyno Nobel SPS outside Australia. Byno
Nobel SPS may be offered in a jurisdiction
outside Australia where such an offer is
made in accordance with the laws of that
jurisdiction,

Oyno Nobel SPS have not been, and will

not be, registered under the United States
Securities Act of 1933 (“Securities Act”)

and may not be offered or sold in the United
States or to, or for the account or benefit of,

a US Person {as defined in Regulation S
under the Sacurities Act), exgept in a
transaction exampt from the registration
requirements of the Securities Act and
applicable United States state securities laws.
Any offer, sale or resale of Dyno Nobel SPS in
the United States by a dealer {(whather or not
participating in the Offer) may victate the
regisiration requirements of the US Securities
Act if made within 40 days of the lssue Date.

No representations other than in this
Product Disclosure Statement

No person is authorisad to give any
information, or to make any representation,
in connection with the Offer described in this
Product Disclosure Staternent that is not
contained in this Product Disclosure
Statement. Any information or representation
that is not in this Product Disclosure
Statament may not be ralied on as having
bean authorisad by the Issuer or any othar
person in connection with the Offer.

Future performance

Except as required by law, and only then to
the extent so required, neither the Issuer nor
any other parson warrants or guarantess the
future performance of Dyno Nobe! SPS or
any return on any investment made pursuant
t6 this Product Disclosure Statement.

Product Disclosure Statement
availability

Investors can obtain a copy of this Product
Disclosure Statement during the period of the
Ofier on the Dyno Nobel website at
www.,dynonobel.com or by calling the Dyno
Nobel SPS Information Line on 1800 502 497
(8.30am to 5.00pm AEST Monday to Friday).
The Offer constituted by this Product
Disciosure Statement in electronic form s only
available to persons receiving this Product
Disclosure Staterment in electronic form in
Australia, Persons who access the electronic
varsion of this Product Disclosure Staternent
should ensure that they download and read
the entire Product Disclosure Statement

Applications for Dyno Nobel SPS made
by Australian investors may only be made
on the Application Form attached to or

accompanying this Product Disclosure
Slaternent or its online copy form as
downloaded in its entirety from
www.dynonobel.com, The Corporations Act
prohibits any person from passing onto
ancther person the Application Form unless
it is attached to, or accompanied by, the
compilete and unaltered version of the
Product Disclosure Staterment,

nformation in this Product Disclosure
Statement that is not materially adverse
information is subjec! to change from time
to tima and may be updated by the Issuer.
This information may be updated and made
available to you on the Byno Nobel website
at www,dynonobel.com or by contacting
the Dyno Nobet SPS Information Line on
1800 502 497. A paper copy of any updated
information is available free on request.

Exposure Period

The Corporations Act prohibits the processing
of Applications in the period of seven days
after the data of lodgement of this Product
Disclosure Statement (“Exposure Period”).
This Exposure Period may be extended by
ASIC by up to a further seven days. The
Exposure Period is intended to enable this
Product Disclosure Statsment to be examined
by market participants prior to the raising of
funds. Applications received during the
Exposure Period will not be processed uniil
after the expiry of that period. No preference
will be conferred on Applications received
during the Exposure Period.

Dlagrams

Diagrams used in the Product Disclosure
Staterment are illustrative only and may not be
drawn {o scale. Unless otherwise siated, all
data confained in charts, graphs and tables is
based on information available at the date of
this Product Disclosure Statarment.

Defined words and expressions

Some words and exprassions used in this
Product Disclosure Statement have defined
meanings, which are either explained in the
Glossary or in the Dyno Nobel SPS Terms,
set out in the Appendix.

A reference Lo time in this Product Disclosure
Statement is to Australian Eastern Standard
Timea (AEST) unfess otherwise stated.

The financial amounts in this Product
Disclosure Statement are expressad in
Australian currency unless otherwise stated.
Areference to . AS, AUD dollars and cents
is to Australian currency, unless

atherwise stated.

Enguiries

If you have any questions in relation to the
Oifer, please contact your stockbroker,
sollcitor, accountant or other financial adviser.
It you have questions in relation to how to
complete the Application Form, please call
the Dyno Nobel SPS Information Line on
1800 502 497 (8.30am to 5.00pm Monday
to Friday).

Privacy

Piease read the privacy statement located

at Section 3.22 of this Product Disclosure
Statement. By submitting the Application
Form accompanying this Product Disclosure
Staterment, you consent to the matters
outlined in that staternent.
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Key Dates
=

—/———3
Zroduct Disclosure Statement lodged with ASIC 2 July 2007
@_gokbui}d 10 July 2007
Replacement Product Disclosure Statement lodged with ASIC 11 July 2007
@ﬁer Opening Date 11 July 2007
Offer Closing Date 26 July 2007
@fs%ye Date 1 August 2007
Djy'no Nobel SPS commence trading on ASX on a deferred settlement basis 1 August 2007
Aljstment Statements despatched before 3 August 2007
b_{no Nobel SPS commences trading on ASX on a normal settlement basis 6 August 2007
?ﬁt Distribution Payment Date 31 Decemnber 2007
—First Remarketing Date 30 June 2010

———

10

earfly without notice or to withdraw the Offer at any time prior to the issue of Dyno Nobe! SPS. Accordingly, investors are

@ ‘hese dates are indicative only and are subject to change. The Issuer has the right to extend the Closing Date, to close the Offer
encouraged to submit their Application Forms as soon as possible after the Opening Date. If the Closing Dates are extended,

Clﬁé subsequent dates may also be extended.

g The Issuer will apply to ASX within seven days after the date of this Product Disclosure Statement for Dyno Nobel SPS to be
quoted on ASX. If quotation approval is not grantsd by ASX, the Dyno Nobel SPS will not be issued and application moneys

( will be refunded to Applicants without interest.

olders will be provided with a US Withholding Tax Declaration in respect of their Dyno Nobel SPS holding and should return
&h's? form prior to the first record date for a Distribution occurring after the date they have acquired their Dyno Nobel SPS (see
Section 3.21 for further information).

FOor Persq




Dyno Nobe! Limited Product Disclosure Statement

etter from the Chairman —
Dyno Nobel Limited

2 July 2007
Dear Investor,

On behalf of the Board of Dyno Nobel Limited {“Dyno Nobel”), | am
pleased to present you with an opportunity to invest in Dyno Nobel
Step-up Preference Securities (‘Dyno Nobel SPS) {“the Offer”). The Offer
seeks to raise A$250 million, with the ability to accept oversubscriptions
for up to a further A$50 million.

The Dyno Nobel SPS are preferred units in the Dyno Nobel SPS Trust
which has been established to raise funds for the Dyno Nobel Group.
Application will be made to list the Dyno Nobel SPS on ASX.

This Offer represents another chapter for Dyno Nobel with proceeds
providing further funding flexibility for the current business and
positioning Dyno Nobel for future growth. The proceeds of the Offer wil
be used to pay down debt of the Dyno Nobel Group, enhancing the
platform from which Dyno Nobel can continue to develop and grow as a
successful international business.

It is important that you read the Product Disclosure Statement carefully
and consider particularly the risks in Section 6 before deciding whether
to subscribe for Dyno Nobel SPS.

if you have any questions in respect of the Offer, please call the Dyno
Nobel SPS Information Line on 1800 502 497 (8.30am to 5.00pm AEST
Monday to Friday), or consult your stockbroker, solicitor, accountant or
other professional adviser.

Yours sincerely

7
/

Geoffrey Tomlinson
Chairman




Key Features of Dyno Nobel SPS

IDish'il:nutions

(@%mbuﬂon Rate
—_ _Market Rate

[

) ilzli“i/tial Margin
"Dividend Restriction

__Remarketing
1

—
(ﬂ iFirst Remarketing Date
\‘, \\)

~ St‘p-up Margin

ey

@ﬂis&ﬂoo
O

LN
@ Ié/older Realisation Rights

This summary is designed to provide investors with the key features of Dyno Nobel SPS,
More detailed information is set out in Sections 1 and 2 and elsewhare in this Product
Disclosure Statement,

You should raad this Product Disclosure Statement in its entiraty, including the risks set out
in Section 6, before deciding whether to invest in Dyno Nobet SPS.

Dyno Nobet SPS are perpetual, preferred units in the Dyno Nobel SPS Trust.

$100

Unfranked, semi-annual, floating rate, discretionary and non-cumulative,

Market Rate + Margin

The 180 Day Bark Bill Swap Rate {subject to Remarketing).

2.00% per annum

A Dividend Restriction will apply to Dyno Nobel if Distributions on Dyno Nobel SPS are not paid.

The Issuer can initiate a process to adjust the Margin, Market Rate and other ferms on a
Remarketing Date.

30 June 2010

Margin plus 2.25%

Realisation of Dyno Nobel SPS may be by any one or more of the following (at the election
of Dyno Nobel):

> Repurchase {for cashyj;
> Exchange (for Dyno Nobel Qrdinary Shares); or
> Resale (for cash).

Helders may request Realisation of Dyno Nobel SPS following a Change of Control Event, but in
no other circumstances.




Dyno Nobel Limited Product Disclosure Statement 5

—— Holder Preference Share Dyno Nobel must exchange the Dyno Nobe!l SPS for Preference Shares in Dyno Nobst if;
Exchange Right > a Dyno Nobel Breach of Undertakings Event occurs {including breach of the Dividend

\
ﬁ Restriction); or

\t// > a Dyno Nobel Winding Up Event cccurs.

A Dyno Nobel Preference Share issued on a Dyno Nobe! Breach of Undertakings Event or
a Voluntary LLC Winding Up is immediately redeemable at the option of the Holder.

@D Dyno Nobel's Realisation Dyne Nobel may Realise Dyno Nobel SPS in the following circumstances:

— Rights > ona Periodic Remarketing Date (irrespective of whether a Remarketing process has

i h. taken place);

on any Distribution Payment Date if the Step-up Margin applies;

following an Acquisition Event;

following a RE Removal Event or a Trust Winding Up Event;

following a Tax Event, Regulatory Event or Accounting Event; and

if the aggregate Face Value of Dync Nobel SPS on issus is less than $50 million.

T
tg ‘

LN -
VVVvVy

oo Credit Rating Unrated. However, Dyno Nobel may initiate a New Credit Rating Remarketing after obtaining a
(e credit rating. The Remnarketing Margin applying after the New Credit Rating Remarketing must
ig ‘@ not be less than the current Margin.

N Holder Participation in On Realisation following a Change of Control Event or Acquisition Event, Holders will receive
Takeover Premium 115% of the Face Value of their Dyno Nobel SPS.
— Ranking On exchange into Dyno Nobel Preference Shares, Hoiders will rank ahead of Dyno Nobel
N Ordinary Shareholders but behind all creditors of Oyno Nobal.
-\b_; ASX Trading Code Dyno Nobe! SPS are expected to trade on ASX as DYNPA,
A Risks See Section 6.
!
U Z Not a direct investmentin  An investment in Dyno Nobel SPS is not an investment directly in Dyno Nobel. Dyno Nabel does
<l Dyno Nobel not guarantee the payment of Distributions on Dyno Nobel SPS or their capital value and/or
— performance as an investment.
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Dyno Nobel Limited Product Disclosure Statemant

The Dyno Nobet SPS Terms are set out in Appendix A,

Refer to
Byno Nobel
SPS Terms

Description of Dyno Nobel
SPS

Dyno Nobe! Step-up Preference Securities {“Dyno Nobel SPS”) are units in the
Dyno Nobel SPS Trust. The Dyno Nobel SPS Trust is a registered managed
investment scheme and the responsible entity of the Dyno Nobel SPS Trust is
Permanent Investment Management Limited {the “Issuer”).

Clauses 2
and 20.2

Use of Proceeds of Offer

The Dyno Nobel SPS Trust will use the proceeds of the Offer to subscriba for
shares in a subsidiary of Dyno Nobel (*Dyno Nobel LLC™). Dyno Nobel LLC wiltin
turn invest the proceeds of subscription in members of the Dyno Nobel Group.

The Dyno Nobe! Group will use the proceeds to repay dabt.

Hybrid Investors
Dyno Nobel SPS

Dyno Nobel SPS Trust

&
<
>

$ v A LLC Preference Shares

Dyno Nobel LLC

$ v A Eligible Assets

Dyno Naobel
Group Members

Distributions

Byno Nobel SPS offer unfranked, semi-annuat, floating rate, discretionary,
non-cumutative Distributions.

Distributions are scheduled to be paid on 30 June and 31 December each year
with the first Distribution scheduled for 31 December 2007,

Distributions will be calculated using the following formula;
Distribution Rate x $100 x number of days in the relevant Distribution Period
365

where the Distribution Rate is the Market Rate determined on the first Business
Day of the relevant Distribution Period plus the Margin,

The first Distribution Period commences on {and includes) the Issus Date and
ends on (and includes) the first Distribution Payment Date,

Clause 3

The issuer has a discretion
not to pay Distributions

it a Distribution is not paid in full, the Distribution does not accumulate and may
never be paid on the Dyno Nobel SPS, In this circumstance Holders do not
have the right to require the Issuer to make the Distribution or to Realise their
Dyno Nobel SPS,

However, if a Distribution is not paid in full, Dyno Nobe! will be restricted from
paying dividends or making any other distribution on any class of its share
capital or reducing or buying back any share capital. This restriction does not
apply in certain circumstances, for example, if an Optional Distribution is paid
to Holders.

Clauses
3.3-3.5

Clause 4




Description of Dyno Nobel SPS

1
=
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Refer to

Dyno Nobel

SPS Terms
{ l\d_sturity and Realisation Dyno Nobel SPS are perpetual and do not have a maturity date. They may Clauses
only be Realised by being purchased by Dyne Nobel {*Repurchase”), 7-10,12

Se @

U

personal

exchanged into Dyno Nobel Ordinary Shares (“Exchange for Ordinary Shares”)
or sold to a third party {“Resale”).

Holders may request that their Dyno Nobel SPS be Realised following a
Change of Control Event, but in no other circumstances.

Oyno Nobel may Realise the Dyno Nobel SPS in certain circumstances
including:

> ona Periodic Remarksting Date (imespective of whether a Remarketing
process has taken place);

on any Distribution Payment Date, if the Step-up Margin applies;
following an Acquisition Event;

following a RE Removal Event or a Trust Winding Up Event;

following a Tax Event, Regulatory Event or Accounting Event; or

if the aggregate Face Value of Dyno Nobel SPS on issue is less than
$50 million.

Dyno Nobe! may elect how Dyno Nobel SPS are to be Realised — Realisation
must be by any one or more of the following:

> Repurchase of the Dyno Naobel SPS by Dyno Nobel for cash;

> Exchange of the Dyno Nobel SPS by Dyno Nobel for Dyno Nobel Ordinary
Shares; or

> Resale of the Dyno Nobel SPS to a third party.

The Dyno Nobel SPS will be exchanged for Preference Shares {“Preference Clauses
Share Exchange™) in Dyno Nobal if: 11 and12

> & Dyno Nobel Breach of Undertakings Event occurs {including breach of
the Dividend Restriction}; or
> a Dyno Nobel Winding Up Event occurs.

A Dyno Nobel Preference Share issued on a Dyno Nobel Breach of
Undertakings Event or a Voluntary LLC Winding Up is immediately redeemable
at the option of the Holder.

VVvVVvVVvyy

Remarkating

He

The Issuer can initiate a process to adjust the Margin, the Market Rate and Clauses 5
other terms of the Dyno Nobel SPS on a Remarketing Date. and 20.2

The first scheduled Remarketing Date is 30 June 2010.

If the process results in a Successful Remarketing and the Issuer elects to set
a Remarketing Margin, the Remarksting Margin will apply to all Oyno Nobel
SPS until the next Remarketing Date. Those Holders who did not agree to the
Remarketing Margin will have their Dyno Nobel SPS Realised.

li the process results in an Unsuccessful Remarketing, there is no Remarketing
process, or the process results in a Successful Remarketing but the Issuer
does not set a Remarketing Margin, the Step-up Margin will apply to any

Cyno Nobel SPS on issue after the Remarketing Date and no other terms

will be added or adjusted.

The Issuer can initiate a New Credit Rating Remarketing if it obtains a credit Clause 6
rating (it can only do this once). The Remarketing Margin under a New Credit

Rating Remarketing must not be less than the then applicable Margin, atthough

the Issuer may propose other new terms to Holders.
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Refer to
Dyno Nobel
SPS Terms
Voting Holders are entitled to attend, speak and vote at meetings of the Dyno Nobet Clause 18.2
SPS Trust,
However, Holders have no rights to attend, speak at or vote at meetings of
Dyno Nobel (except as holders of Dyno Naobel Qrdinary Shares or Dyno Nobel
Preference Shares following an exchange of their Dyno Nobel SPS).
Role of Dyno Nobel All funds raised by the issue of the Dyno Nobe! SPS will be invested by the

Issuer in preference shares in Dyno Nobe! LLC (*LLC Preference Shares™),

a subsidiary of Dyno Nobel. The LLC Preference Shares entitle the Issuer to
distributions on terms similar to the Dyno Nobe! SPS. In particular, distributions
on the LLC Preference Shares are discretionary and non-cumulative,

In order for the Issuer to make Distributions on Dyno Nobe! SPS, the Issuer Clauso 4
must have received distributions on its LLC Preference Shares. If Dyno Nobel

LLC elects not to make a distribution, the Issuer will not be in a position to elect

to pay a Distribution to Holders. if a Distribution is not paid to Holders in full

when scheduled, Dyno Nobsl will be subject to the Dividend Restriction.

It Dyno Nobel fails to comply with this Dividend Restriction or otherwise failsto  Clause 11
comply with its obligations in respect cof the Dyno Nobel SPS, Dyno Nobel

must issue Preference Shares in Dyno Nobel to Holders in exchange for their

Dyno Nobel SPS. These Preference Shares are immediately redeemabls at the

option of the Holders.

Further, Dyno Nobel must also issue Preference Shares if a Dyno Nobel
Winding Up Event occurs. These Preference Shares are immediately
redesemable at the option of the Holder where the Dyno Nobel Winding Up
Event is a Voluntary LLC Winding Up.

Accordingly, investors in Dyno Nobe! SPS may become holders of Dyno Nobe!
Preference Shares. If for any reason Dyno Nobel Prefarence Shares are not
issued, Holders will have rights against Dyno Nobel to put them in the same
position as if the Dyno Nobel Preference Shares had been issued. Holdars will
have no other rights against the Issuer or any member of the Dyno Nobel Group.

Aninvestment in Dyno Nobel SPS is not an investment directly in Dyno Nobel,
Dyno Nobel does not guarantee the payment of Distributions on Dyno Nobet
SPS or their capital value and/or performance as an investment.




Description of Dyno Nobel SPS

N

10

Refer to
Dyno Nobel
SPS Terms
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The risks associated with investing in Dyno Nobel SPS include, but ara not
limited to, the ollowing:

>

>

Distributions are at tha discretion of the Issuer and may not be paid and if
nct paid they are not cumnulative and may never be paid;

if Dyno Nobel LLC elects not to make a distribution on the LLC Preference
Shares, the issuer will not be in a position to elact to pay a Distribution to
Holders. The financial position of the Dyno Nobel Group may affect
whether Dyno Nobel! LLC elects to make a distribution. Some of the risks
relating to the Dyno Nobe! Group are set out in Section 6;

Dyno Nobel Group may incur further indebtedness or issue further

Dyno Nobel SPS or other similar instruments, without the prior consent

of Holders;

the conditions of current or future indebtedness, a further issue of

Dyno Nobel SPS or of other instruments, may adversely atfect the ability
of Dyno Nobel LLC to make distributions on the LLC Preference Shares
and therefore adversely affect the ability of the Issuer to pay Distributions
on the Dyno Nobal SPS;

Dyne Nobel SPS are perpetual and have no maturity date and Holders
have no right to require redemption of their Dyno Nobel SPS, Further,
Holders have no right to require Realisation, except to request Realisation
on the occurrence of a Change of Control Event. In addition, Holders have
a right to receive a Dyno Nobel Preference Share and have it redeemed

if a Dyno Nobel Breach of Undertakings Event or a Voluntary LLC
Winding Up occurs. Howaver, redemption is subject to Dyno Nobel having
sufficiert profits or proceeds from a share issus made for that purpose;
on a Successful Remarketing, the Margin may be reduced (except on

a New Credit Rating Remarking) and other important terms of the

Dyno Nobel SPS may be varied;

if 2 Dyno Nobel Winding Up Event occurs, Dyno Nobel SPS will be
exchanged for Preference Shares in Dyno Nabel;

the Distribution Rate is based on a floating market interest rate and may
rise or fall;

the market price of Dyno Nobel SPS may fluctuate and may trade below
the lssue Price;

the market liguidity for Dyno Nobe! SPS may be less than the market
liguidity for Dyno Nobal Ordinary Shares. As a resutt, Holders who wish to
sell their Dyno Nobet SPS may ba unable to do so at an acceptable price,
if at all;

elections made by Dyno Nobel in respect of Repurchase, Exchange

or Resale may not align with the preferences of the Hoiders; and

changes in tax laws, securities laws and their interpretation or
administration, or in accounting treatment, entitle Dyno Nobel to Realise

Dyno Nobel SPS early.

Please refer to Section 6 of this Product Disclosure Statement where
the risks associated with investing in Dyno Nobe! SPS are set out in
greater detail,
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Refer to
Dyno Nobel
SPS Terms
( @ Offer
Who is the Issuer? Permanent Investment Management Limited (ABN 45 003 278 831) is the Clause 20.2
- issuer of the Dyno Nobel SPS (“Issuer™) and has been engaged by Dyno Nobe!
3 to be the responsible entity of the Dyno Nobel SPS Trust. The Issuer is
G / ultimately wholly owned by Trust Company Limited. The lssuer acts as
responsible entity for a number of registered managed investment schemes
N and has substantial expertise and experience in acting as a responsible entity.
S
‘_J Permanent Trustea Comparty Limited {'Permanent”) was established in 1887
= and is one of Australia’s oldest financial services providers. In 2002, Permanenit
— i/ merged with Trust Company Limited, a publicly listed company established in
1885. The merged group ("Trust Group”) is one of the leading financial services
organisations in Australia.
C— ; The Issuer is a member of the Trust Group. The Issuer is not a member of the
((;-" (\g Dyno Nobel Group.
7 The Issuer, as the responsible entity of the Dyno Nobel SPS Trust, may retire or
- be replaced in certain circumstances.
ECDjstributions
CWhat is the Distribution The Distribution Rate is the sum of the Market Rate determined on the first Clause 3
Rate? Business Day of the relevant Distribustion Period and the Margin,
Wnat is the Market Rata? The Market Rats is initially the 180 day Bank Bill Swap Rate. The 180 day Bank  Clause 3.1
s Bill Swap Rate is a benchmark interest rate {expressed as a rate per annum) for
bills with a term of 180 days in the Australian money market. It appears on
o Bloomberg, page AFRS 2.
Cl Q 3 The Issuer may propose an alternative Market Rate as part of a Remarketing Clause 5
/ process,
What Is the Margin? The Margin is the percentage rate per annum which is added to the Market Clause 3.1
C/) L Rate to determine the Distribution Rate. The Initial Margin is 2.00% per annum.
On the first Periodic Remarketing Date {30 Juns 2010) the Margin will be:
» adiusted following a Successtul Remarketing; or
&1 > increased to the Step-up Margin. Clause §
All registered Holders on the Record Date for a Distribution, subject to the Clause 3.1

@I}o is entitled to a
Distribution?

Issuer's discretion to not make a Distribution.
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Refer to
Oynio Nobel
SPS Terms

What is the Dividend
Restriction?

The Dividend Restriction is as follows. If a Distribution has not been paid in full
within five Business Days of the relevant Distribution Payment Date, or

Dyno Nobel breaches an cbligation to pay the Repurchase Amount or issue
Dyno Nobel Crdinary Shares or Dyno Nobel Preference Shares when it is
obliged to do so, then Dyno Nobel must not:

> declare or otherwise determine to pay or pay any dividend or make any
distribution on any class of its share capital; or

> radeem, reduce, cancel, buyback or acquire for any consideration any
share capital of Dyno Nobel,

except for pro rata payments to Helders and the holders of any security of
Dyno Nobel which ranks equally in respect of such payment with Dyno Nobel
Preference Shares,

This Dividend Restriction ceases to apply where:

> consecutive scheduled Distributions in respect of a 12 month period have
been paid to Holders;

> anamount per Dyno Nobel SPS equal to unpaid scheduled Distributions
for the period of 12 months immediately preceding (but including) the date
of payment of that amount (“Optional Distribution”) has been paid to
Holders;

> all Dyno Nobel SPS have been Repurchased or exchanged for Dyna Nobe!
Ordinary Shares or Dyno Nobel Preference Shares; or

> a Special Resolution of the Holders of the Dyno Nobel SPS has been
passed approving the dividend, distribution or return of capital.

If this Dividend Restriction is breached, Dyno Nobe! SPS will be exchanged for
Preference Shares in Dyno Nobel which are redeemable immediately at the
option of Holders. Each Dyno Nobe!l SPS will be exchanged for one Dyno
Nobel Preference Share.

Clause 4

Clause 11.2

Realisation

What is Realisation?

When may a Holder
request Reafisation of
their Dyno Nobel SPS?

Realisation of Dyno Nobel SPS is one or more of the following (at the election
of Dyno Nobel:

> Repurchase by Dyno Nobel (for cash);
> Exchange {for Ordinary Shares in Dyno Nabel); or
> Sale to a third party (“Resale”).

Clause 20.2

Holders may only request that their Dyno Nobel SPS be Realised if a Change
of Control Event occurs. Holders may request that their Dyno Nobel SPS be
Realised by giving a Holder Realisation Notice,

Upon receipt of a Holder Realisation Notice, Dyno Nobel must at its election
Repurchase, Exchange for Dyno Nobel Ordinary Shares, or Resell the Holder's
Dyno Nobel SPS,

Clause 7.1

Clause 7.3
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Refer to

Dyno Nobel

SPS Terms
C{R}e lisation continued

What is a Change A Change of Control Event is where: Clause 20.2
orf\Ccmtroi Event? {a) a takeover bid is made to acquire all or some Dyno Nobel Ordinary Shares,
G " ' the offer is freed from all conditions (other than any conditions referred to in
section 652C(1) or (2) of the Corporations Act) and:
~ i the bidder's voting power in Dyno Nobel increases to more than 50%
@ of the Dyno Nabel Ordinary Shares on issue; and
(i} Dyno Nobel issues a statement that at least a majority of its directors
L who are eligible to do so have recommended acceptance of the offer;

(&) acourt orders the holding of a meeting to approve a scheme of
arrangement which scheme has been recommended by at least a majority

 — of the directors of Dyno Nobel eligible to do so and which, when

¢ implemented, would result in a person having a relevant interest in more
D than 50% of the Dyno Nobel Ordinary Shares that would be on issue if the
scheme were implemented and:
- ) altclasses of members of Dyno Nobel pass all resolutions required to
C,ﬂ approve the scheme by the majorities required under the Corporations
- Act to approve the scherne; and
C\ (i) all conditions to the implementation of the scheme (other than
',) approval of the scheme by the court) have been satisfied or waived.
V\{hat is a Repurchase? Repurchase is the transfer of Dyno Nobel SPS to Dyno Nobel for the cash Clause 8.1
l/) payment by Dyno Nobel to Holders of the Repurchase Amount.
(&Wyat Is the The Repurchase Amount is: Clause 8.2
Eepurchaso Amount? {} where the Realisation is the result of a Change of Control Event or an
@ Acquisition Event, $115; or
(i) inall cases except as a result of a Change of Control Event or an

EOE Acquisition Event, $100,
5 plus any unpaid amount of scheduled Distributions tfor a period of 12 months

immediately preceding (but including} the date of Realisation, plus an amount
equivalent to a Distribution for the period to the date of Realisation, less the
amount of any Cash Distribution paid by the Issuer or Dyno Nobel in respect of

Q the Dyno Nobel SPS on the Realisation Date.

LL.
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Refer to
Dyno Nobel
SPS Terms

What is an Exchange for
Dyno Nobel Ordinary
Shares?

How many Dyno Nobel

Ordinary Shares are
received on Exchange?

What is a Resale?

An Exchange for Dyno Nobel Ordinary Shares is the transfer of Dyno Nobel
SPS to Dyno Nobel! in exchange for the issue to the Holder of Dyno Nobel
Ordinary Shares,

Clause 10.1

Each Dyno Nobel SPS will be Exchanged for a number of Dynio Nobel Ordinary
Shares determined in accordance with the following formula:

Repurchase Amount
VWAP x (1-ED}

where

>  VWAP is the VWAP calculated in respect of the period of 20 Business
Days on which trading in Dyno Nebed Ordinary Shares took place
immediately preceding (but excluding) the Realisation Date; and

> EDequals 2.5%.

Where the Exchange has resulted from a Change of Control Event or an
Acaquisition Event, the Repurchase Amount will be $115 plus any unpaid
amount of scheduled Distributions for a period of 12 months immediately
preceding (but including) the date of Realisation, plus an amount equivalent
to a Distribution for the period to the date of Realisation, less the amount of
any Cash Distribution paid by the tssuer or Dyno Nobel in respect of the
Dyno Nobel SPS on the Realisation Date.

In any other case, the Repurchase Amount will be $100 plus any unpaid
amount of scheduled Distributions for a period of 12 months immediately
preceding {but including) the date of Realisation, plus an amount equivalent
to a Distribution for tha peried to the date of Realisation, less the amount of
any Cash Distribution paid by the Issuer or Dyno Nobel in respect of the
Dyno Nobel SPS on the Realisation Date.

Clauses 8
and 10,3

A Resale occurs when Dyno Nobel arranges for the purchase of Dyne Nobel
SPS by a third party for an amount such that the net proceeds of sale {together
with any other amounts paid by the Issuer or Dyno Nobel) are no less than the
amount which would have been payabile had Repurchase occurred.

Ctlause 9.1
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Refer to
Dyno Nobsal
SPS Terms
@éference Share Exchange
-
When are Dyno Nobel SPS  Dyno Nobel must exchange the Dyno Nobel SPS for Preference Shares in Clause 11.2
exchanged into Preference  Dyno Nobel if a Dyrio Nobel Breach of Undertakings Event occurs or if a
G Shares in Dyno Nobel? Dyno Nobel Winding Up Event occurs.,
74 A Preference Share issued as a result of a Dyno Nobel Winding Up Event
| {other than a Voluntary LLC Winding Up) is not redeermnable at the option of the
@ji Holders. A Preference Share issued as a resutt of a Dyno Nobel Breach of
{ Undertakings Event or a Voluntary LLC Winding Up is redeemable immediately
‘:;\) at the option of Holders.
C—Whatisa Dyno Nobel Under the Constitution, Dyno Nobel has undertaken with the issuer for the Clause 20.2
Breach of Undertakings benefit of Holders to comply with obligations imposed on it under the LLC
leygm? Preference Share Terms and Dyno Nobel 8PS Terms.
\‘J These obligations include:
L > to comply with the Dividend Restriction;
; > to Realise the Dync Nobel SPS, as required by the Dyno Nobel SPS Terms
(I ( or when it elects to do so; and
— > not to issue any preference share which ranks for payment of a dividend
or for a return of capital in a winding up ghead of the Dyno Nobel
@ Preference Shares.
It will be a Dyno Nobel Breach of Undertakings Event if the Issuer gives anctice  Clauses
D to Dyno Nobel of a breach and, if the breach is remediable, that breach has not 11,3 and
i been remedied within three Business Days of receipt of the notice. 20.2
gLWhai is a Dyno Nobel it will be a Dyno Nobel Winding Up Event if: Clause 20.2
"!'\""‘"9 Up Event? > anorderis made by a court of competent jurisdiction for the winding up of
G / Dyno Nebe! or Dyno Nobel LLC (as the case may be) and 30 days have

i

For o

elapsed without that order having been successfully appealed, stayed or
revoked; or

> aresolution is duly passed by the members of Dyno Nobel or Dyno Nobel
LLG for the winding up of Dyno Nobel or Byno Nobe! LLC (as the case
may be};

in each case other than for the purposes of a consolidation, amalgamation,
merger or reconstruction the terms of which have been approved by a Special
Resolution of Dyno Nobel SPS Holders.

Dyno Nebel has undertaken in favour of each Holder from time to time not to
pass a resolution or seek an order for winding up of Dyno Nobel LLC at any
time when Dyno Nobel SPS remain on issue and held by persons other than
Dyno Nobel or members of the Dyno Nobel Group (the “Dyno Nobel Voluntary
LLC Winding Up Deed Poll").
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Refer to
Dynio Nobel
SPS Terms

Dyno Nobel
realisation rights

When can Dyno Nobel
Reafise your Dyno Nobel
SPs?

What is an Acquisition

i

What is an RE Removal

{

Dyno Nobel may Realise your Dyno Nobe! SPS on a Periodic Remarketing Date
(irrespective of whether Rernarksting has taken place} or on any Distribution
Payment Date if the Step-Up Margin applies.

Dyno Nobel may Realise your Dyno Nobel SPS if any of the following events
oceur:

>

VVvVvVVvVvYyYY

an Acguisition Event;

an RE Removal Event;

a Trust Winding Up Event;

a Tax Event;

a Regulatory Event;

an Accounting Event; or

if the aggregate Face Value on the Dyno Nobel SPS on issue is less than
$50 million.

Clauses
20.2and T4

An Acquisition Event is where:

>

a takeover bid is made to acquire all or some Dyno Nobel Ordinary Shares,
the offer is freed from all conditions {other than any conditions referred to in
section 852C(1) or {2) of tha Corporations Act) and either:
> the bidder's voting power in Dyno Nobel increases to more than
S50%; or
> Dyno Nobel issues a statement that at least a majority of its directors
who are eligibls to do so have recommended acceptance of the
offer; or

a court orders the holding of 2 meeting to approve a scheme of
arrangement which, when implemented, would result in a person having a
relevant interest in more than 50% of the Dyno Nobel Ordinary Shares that
would be on issue if the scheme were implemented and all classes of
members of Dyno Nobel pass all resolutions requirad to approve the
scheme by the majorities required under the Corporations Act to approve
the scheme.

Clause 20.2

An RE Removal Event occurs where Holders pass a resolution to remove the
lssuer as responsible entity of the Dyno Nobel SPS Trust and the replacement
responsible entity is not Dyno Nobel, a member of the Dyno Nobel Group or a
person approved by Dyno Nobel.

Clause 20.2
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I:} o Nobel realisation
ths continued

What is a Trust Winding A Trust Winding Up Event occurs if a meseting is called to consider a resolution  Clause 20.2
Up Event? directing the Issuer as responsible entity of the Dyno Nobel SPS Trust to wind
Cl / up that trust.
\A{hat is a Tax Event? A Tax Event {broadly} is where the Dyno Nobel directors determine that a Clause 20.2
&J change in law or regulation or interpretation has had or may have the effect
of more than a negligibie increase in taxes or costs or a denial of or a reduction
3 in a deduction or other tax benefit for a member of the Dyno Nobel Group in
:2) relation to the Dyno Nobel SPS, the Dyno Nobel LLC Shares, or any Eligible

Asssts held by Dyno Nobel LLC, the Issuer or the Dyno Nobe! SPS Trust.

— A Tax Event may occur if there is a changse in tax law or interpretation of tax law
o in Australia, the United States of America or any jurisdiction in which a member
3 of the Dyno Nobel Group is resident or carries on business if that member has
()) been funded by Dyno Nobel LLC, if that change increases taxes or costs or
denies or reduces deductions or tax benefits as described above.

ECWhat is a Regulatory A Regulatory Event is (broadly} where the Dyno Nobel directors determine that  Clause 20.2
Evont? there is a more than insubstantial rigk that, as a resutt of a change in law or
W\ regulation or interpretation relating to securities or ASX Listing Rules, any
( ! rmember of the Dyno Nobel Group, Dyno Nobel LLC or the Dyno Nobel SPS
Trust has baen or will be exposed to the imposition of additional requirements
@ which the Dyno Nobel Directors determina to be unacceptable.
s
What Is an Accounting An Accounting Event is where the Dyno Nobel directors determine that a Clause 20.2
Event? change of Australian accounting standards or their interpretation or

implementation has had or may have the effect that:

> the Dyno Nobel SPS would be treated in Dyno Nobel's consolidated
financial statements or in the stand alone accounts of the Dyno Nobel SPS
Trust, other than as equity; or

the LLC Preference Shares would be treated in the stand alone accounts
of Dyno Nobel LLC (if such accounts were prepared) other than as equity.

-
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> “Step-up Notice™ Holders send this notice if they do not wish to continue
holding their Dyno Nobe! SPS unless the Step-up Margin applies;

> "“Bid Notice™ Holders send this notice if they do not wish to continue to
hold their Dyno Nobe! SPS unless the Remarketing Margin is at least equal
1o the rate which they bid, which rate must be within the range proposed
by the lssuer; or

> “Hold Notice™ Holders send this notics if they wish to continue to hold their
Dyno Nobel SPS at whataver Margin applies from the Remarketing Date.

A Holder wiho does not respond within the time required is deemed to have
given a Hold Notice.

——/
Refer to
Dyno Naobel
SPS Terms
@ Remarketing Process
What is Remarketing? Remarketing is a process initiated by the Issuer to adjust the Margin and add or  Clauses
adjust other terms of the Dyno Nobel SPS on a Remarketing Date. Holders may 5§ and 20.2
participate in this process by responding to a Remarksting Invitation. The first
scheduled Remarketing Date is 30 June 2010.
The Issuer may also initiate a Remarketing process if Dyno Nobel obtains a
credit rating. New Credit Rating Remarketing is explained below under “New
Credit Rating Remarkating”.
5 When gre Remarketing The first Periodic Remarketing Date is 30 June 2010, Clauses
,
Dates? Subsequent Periodic Remarketing Dates may be set as part of a Seand 20.2
Remarketing Process.
| I ——
For as long as the Stap-up Margin applies, each subsequent Distribution
Payment Date will be a Periodic Remarketing Date until a different Remarketing
Date is set under a Successful Remarkating Process.
What are the Issuer's In connection with a Remarketing Data other than a New Credit Rating Clause 5
options on a Periodic Remarketing Date, the lssuer may choose to:
Remarketing Date? > conduct a Remarketing process 1o establisn a new Margin and add or
adjust such other terms of the Dyno Nobel SPS as it may request, to apply
until the next Remarketing Date;
@ > begin paying Distributions at the Step-up Margin on the Dyno Nobel SPS.
In conniection with a Rernarkeating Date other than a New Credit Rating
g ( Remarketing Date, Dyno Nobel may choose to Realise the Dyno Nobel SPS.
How does a Remarksting ff a Remarketing is to be conductsed, the Issuer will notify Holders by defivering  Clause 5.
commence? a Remarketing Invitation that will offer Holders a Margin range and specify any
other terms proposed to be added or adjusted from the Remarketing Date.
@ How may a Holder Holders may respond to a Remarketing Invitation by submitting one oi the Clause 5.2
participate in a following notices:
Remarketing?
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@narketing Process
ntinued

What are the possible A Remarketing will either be “successful” or “unsuccessful”, Ctauses
G ;:_tcnullesl i:f ; Irrespective of the outcome of a Remarketing, Oyno Nobel may elect to Realise Sand7.4
- 9 the Dyno Nobel SPS on the relevant Remarketing Date.
What is a Successful The Issuer may only set a new Margin if Holders give a Hold Notice (excludinga  Clauses
Remarketing? deemed Hold Notice) or a Bid Notice specifying a Margin equal to or less than 5.3(b) and
< the Remarkating Margin in respact of at least 25% of the Byno Nobel SPS an 20.2
 m—
j\ issue. Receiving this level of Hold Notices and Bid Notices is called Successful
=/ Remarketing. Not receiving this level is called Unsuccessful Remarketing.
What happens after a If there is a Successfut Remarketing and the Remarketing Margin is applied, Clauses
C——Successtul Remarketing? any Holders that submitted a Step-up Notice or a Bid Notice with a margin 5.3(a) and
¢ higher than the Remarketing Margin (“Exiting Holders™) will have their 7.4
' S \()) Dyno Nobe! SPS Realised.
What happens after an if the Issuer does not set a Remarketing Margin after delivering a Remarketing Clauses 5.5
(| Unsuccessfu} Invitation in respect of that Remarketing Date, Dyno Nobel may Realise the and 7.4
Remarketing? Dyno Nobel SPS on that Remarketing Date. If Dyno Nobel does not elect to
. Realise the Dyno Nobel SPS, the Step-up Margin will apply to Distributions
( L with effect from the Remarketing Date.
e
Vt\!pat happens if there If there is no Remarketing in relation to a Remarketing Date, Dyno Nobel may Clausaes 5.5
@ig no Remarketing? Realise the Dyno Nobel SPS on that Remarketing Date. The Step-up Margin and 7.4
Z/ will apply to any Dyno Nobel SPS which are not Realised by Dyno Nobel.
&What is the Step-up The Step-up Margin is the sum of the Margin which applies immediately before  Clauses
Margin? the relevant Remarketing Date and 2.25%. The Step-up Margin is only 5.5 and 20.2
CI - applicable to Dyno Nobel SPS on issue after a Remarkating Date if:
> there is no Remarketing process; or
! O ‘ji > thereis a Successful Remarketing process but the Issuer elects not to set
a Rernarketing Margin; or

> there is an Unsuccessful Remarketing process.

€ ( ~ The Step-up Margin applicable at the next Remarketing Date is one of the
3 terms of the Dyno Nobel SPS that may change as a result of a Successiul

@ Remarketing process.

The Step-up Margin applies only once.
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Remarketing Summarised:
Remarketing Date

issuer chooses to remarket on a Remarketing Date?

vV  Yes

Holders' choices

v
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iobellSRok i elewiVaron
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Did Holders respond with Hold
notices {excluding deermed Hoid
notices) of Bid nouces specifying

a rate equal Lo or less than the
new Margin proposed by the
tssuer in respect of at least 256%
of the Dyno Nobel SPS on issug?

vV Yes
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process]
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Refer to
Dyno Nobel
SPS Terms
@w Credit Rating
marketing
What happens if In the event that Dyno Nobel receives a credit rating from a recognised Clause 6

Dy/no Nobel receives
G a credit rating?

¥

7

—/

C

international credit rating agency (including Fitch, Moody's or Standard &
Poor's) the Issuer may set a New Credit Rating Rernarketing Date to coincide
with a Distribution Payment Date.

The Issuer may only set a New Credit Rating Remarketing Date once.

The Issuer may choose to conduct a New Credit Rating Remarketing process
to establish a new Margin (which may not be less than the Margin applying
immediatety preceding the New Credit Rating Remarketing Date) and add

or adjust other tarms of the Dyno Nobe! SPS to apply until the next
Remarketing Date.

In order to be a Successful New Credit Rating Remarketing process:

> aHold Notice {excluding a deemed Hold Notice) or a Bid Notice specifying
a Margin equal to or fess than the Remarketing Margin proposed by the
Issuer must be given by Holders in respect of at lsast 25% of Dyno Nobel
SPS on issue; and

> Dyno Nobel must have procured the Resale of the Dyno Nobel SPS of all
Holders who have given a Bid Notice which does not include a Margin less
than or equal 1o the Remarketing Margin.

i the New Credit Rating Remarketing process is unsuccessful, or the Issuer
elects not to set new terms for the Dyno Nobel SPS, then the Dyno Nobel SPS
will remain on issue on the same terms that applied immediately preceding the
New Credit Rating Remarketing Date.

Why would the Issuer Dyno Nobel may require the Issuer to initiate a New Credit Rating Remarketing  Clause 6.7
initiate a New Credit in ordler to obtain favourable credit rating treatment for the Dyno Nobel SPS.
Rating Remarketing? Under a New Credit Rating Remarketing, the [ssuer may not set a Margin lower  Clause 6.1
‘) than the Margin applying immediately prior to the New Credit Rating
3 Rermnarketing Date.
Other

C_—Will there be any

@kerage or stamp duty?

No brokerage or stamp duty is payable by investors on the issue of the Dyno
Nobel SPS. Howaver, brokerage (but not stamp duty while the Dyno Nobel!
SPS are gquoted on ASX) may be payable on any subsequent transfer of Dyno
Nobel SPS.

L
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Dyno Nabel
SPS Terms

Why are US Withholding
Tax Declarations required?

The beneficial owner of a Dyno Nobel SPS {"Beneficial Owner®} will not be
subject to US withholding tax under current US law if the following conditions
are satisfied:

> the Beneficial Owner is not a resident of the US for US tax purposes;

> the Beneficial Owner is identified;

» the Beneficial Owner is not a 10% investor in Dyno Nobel; and

> the correct US Withholding Tax Declaration is filled out and returned to the
Issuer before a Distribution is made.

The Issuer may make a deduction from Distributions for US withholding tax
where the Holder and Beneficial Owner do not return the relevant US
Withholding Tax Declaration correctly completed and signed and on time or
where a change in US law or tha United States — Australia Income Tax
Convention (Treaty) requires that a deduction be made. In the latter case, the
Issuer will advise Holders as soon as possible after it becomes aware of a
relevant change in US law or the Treaty.

Clause 13,2

Is there any documentation
{in addition to the
Application Form) which
needs to be completed?

Yes. Applicants (inciuding each Applicant that is part of a joint Application) must
complete the correct US Withholding Tax Declaration which will be despatched
to Helders with their Holding Statements,

> Part Arequires the identification of each proposed Beneficial Owner, even
if held through a nominee; and

> Part Brequires a declaration by each proposed Beneficial Owner that thay
are not a 10% investor in Dyno Nobel,

It is necessary for Beneficial Ownars to sign both Part A and Part B of the

US Withholding Tax Declaration. Failure or inability of a Beneficial Owner to
complete these forms in the manner required will have the effect that US
withholding tax will be payable by Dyne Nobel LLC and the amount paid by the
Issuer to the Holder of the relevant Dyno Nobel SPS will be reduced to take
account of this tax. Furthermore, if a Beneficial Owner makes a false or
incorrect representation in a US Withholding Tax Declaration or a
representation made by a Beneficial Owner becomes false or incorrect due, for
example, to it becoming a 10% investor, the Holder is liable to indemnify the
Issuer for any loss that Dyno Nobel LLC or it incurs. Completed US Withholding
Tax Dectarations must be returned to the Issuer before a Distribution is made.

Clause
13.2(b)

~or personal use only
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3.1 Who may apply
You may apply for Dyno Nobel SPS if you are:

> an Australian resident who is an existing Dyno Nobel
Ordinary Shareholder {*Eligible Shareholder) - through
the Shareholder Priority Offer;

> an Australian resident retail investor — through the General
Offer;

> an Australian resident retail client of the Lead Manager,
the Co-Lead Manager, a Co-Manager or a broker who
is participating in the Broker Firm Offer (*Participating
Broker”) (each a “Syndicate Broker”} — through the Broker
Firm Otfer; or

> aninstitution in Australia and other selected jurisdictions —
through the Institutional Offer.

No action has been, or will be taken to register or qualify
the Dyno Nobel SPS or otherwise permit a public offering
of Dyno Nobel SPS in any jurisdiction outside Australia.
Dyno Nobel SPS may be offered in a jurisdiction outside
Australia where such an offer is made in accordance with
the laws in that jurisdiction,

Dyna Nobel SPS have not been, and will nct be, registered
under the United States Securities Act of 1933 {"Securities
Act”} and may not be offered or sold in the United States or

to, or for the account or benefit of, a US Person (as defined in
Regulation S under the Securities Act), except in a transaction
exempl from the registration reguirements of the Securities Act
and applicable United States state securities laws.

The Offer constituted by this Product Disclosure Statement
in electronic form is available only to persons receiving this
Prospectus in electronic form in Australia,

3.2 How to apply

To apply for Dyno Nobel SPS, you must complete an
Application Form during the Offer Period, which will begin at
9.00am (AEST) on 11 July 2007 and is expected to close at
5.00pm (AEST) on 26 July 2007.

Application Forms will not be available until after the offer
opens on 11 July 2007,

Application Forms and the instructions for completing and
returning your Application Form vary depending on whether
you are making an Application:

> as an Eiigible Shareholder {see Section 3.4); or

> as amember of the general pubfic (see Section 3.5); or

> through a Syndicate Broker for a Broker Firm Allocation
{“Broker Firrn Applicant™ (see Section 3.6).

You should follow the instructions in this Section and on the
Application Form carefully as your Application may be rejected
if you complete it incomectly.

Persons who receive the electronic version of the Product
Disclosure Statement should ensure that they download and
read the Product Disclosure Statement in its entirety prior to
completing an Application Form.

25

US Withholding Tax Declarations will be despatched to
Holders with their Allotment Statements and must be
complsted for each Bensficial Owner. Please note that a
Holder may not always be the same as a Beneficial Owner.

3.3 When to apply

The Dyno Nobel Shareholder Priority Offer, the General Offer
and the Broker Firm Offer are expected to open at 8.00am
{AEST) on 11 July 2007. The Sharehotder Priority Offer and
General Offer are expected to close at 5.00pm (AEST) on

26 July 2007, The Broker Firm Offer is expected to close at
5.00pm (AEST} on 26 July 200Q7. Applications must be
received by the Dyno Nobel SPS Trust's Registry no later than
5.00pm {AEST) on 26 July 2007. (See Section 3.7 for where to
send your Application Form.) Broker Firm Applicants should
not return their Application to the Registry but instead return

it to their Syndicate Broker in accordance with the Syndicate
Broker's instructions and Section 3.6.

The Issuer may close the Offer early, extend the Closing Dates
or withdraw the Offar without notice. Accordingly, Applicants
are encouraged to submit their Application Form and
Application Moneys as socon as possible after the Opening
Date. If the Ciosing Dates are varied, subsequent dates may
also be varied accordingly.

3.4 Applying as an Eligible Sharsholder

If you are an Eligible Shareholder and wish to apply for

Dyno Nobel 8PS, you should complete the Application Form
accompanying the Product Disclosure Statemnent or available
at www.dynonaobel.com from 11 July 2007. You must tick the
relevant box on the Application Form.,

If there is excess demand, Eligible Shareholders will receive
preferential allocations over other Applicants who have applied
under the Genaral Offer.

3.5 Applying as a member of the general public

If you wish to apply for Dyno Nobel SPS, you should
complete the Application Form accompanying the Product
Disclosure Statement or it is available from the Dyno Nobel
website at www.dynonobel.com from 11 July 2007.

3.6 Applying as a Broker Firm Applicant

If you are a Broker Firm Appiicant, you should contact your
Syndicate Broker for information about how to submit an
Application Form and payment instructions. Your Syndicate
Broker will be your agent. The process of applying for

Dyno Nobel SPS for Broker Firm Applicants differs in two
important respects from the process described for Applicants
applying as Eligible Shareholders or the general public:

» the Application Moneys must be made payable to the
Syndicate Broker {not to “Dyno Nobel SPS Offer™); and

> the completed Application Form and Application Moneys
must be defivered to the Syndicate Broker directly in
accordance with their instructions {not to the Registry).
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THese differences and any other reguirements can be 3.10 Minimum Applications
S@_xplaiained 1o Broker Firm Applicants in further detail by their The minimurn Application under the Offer is 50 Dyno Nobe!
dicate Broker, SPS at $100 each ($5,000). Applications for more than 50
5.7 Where to send your complat.d App“catlon Dyno Nobel SPS must be in multiples of 10 DynO Nobel SPS
Forms {$1,000). There is no maximum number of Dyno Nobe! SPS

that may be applied for under the Offer. Please see
Section 3.17 regarding allocation {you may receive fewer
Dync Nobel SPS than you applied for).

3.11 Acceptance of Applications

The Issuer may at its discretion reject any Application,
including whers the Application Form is not properly
completed or where a remittance submitted with an

If you are not applying online, and are applying as an
Eligible Shareholder or as a member of the general public,
(] ﬁ)t“xr completed Application Forms and Application Moneys
should be returmed to:
@Ey)mil OR By hand defivery
/
Gomputershare Investor Computershare Investor

C—Saivices Pty Limited Services Pty Umited Application is dishonoured.
GPO Box 7115 Level 2, 60 Carrington Street ) o
C—gavDNEY NSW 2001 SYDNEY NSW 2000 The Issuer may, at its discretion accept any Application in part

only and allocate to the relevant Applicant fewer Dyno Nobel
SPS than applied for, This may include scaling back to below
the stated minimum Application of 50 Dyno Nobel SPS.

80 that it is received by no later than 5.00pm {AEST) on
T——56)July 2007. Application Forms and Application Moneys

Sh’ reholder Priority Offer will not be accepted at any other

address (including Dyno Nobel's registerad office or any other

gcé'y"no Nobel office) or by any other means.

It-you are applying online, go to www.dynonobel.com and
use BPaY®, see Section 3.9,

@fr:é'm Applicants applying either under the General Offer or the

Broker Firm Applicants should return completed

3.12 Refunds

Until Dyno Nobel SPS are allotted, the Issuer will hold the
Application Moneys on trust for Applicants.

If you are not allocated any Dyno Nobel SPS or you are
allocated fewer Dyno Nobel SPS than the number you applied
for, you will receive a refund cheque as soon as practicable

after the conclusion of the Offer. No interest will be payable on
Application Moneys, In addition, if the Offer does not proceed
for any reason at all, Applicants will have their Application
Moneys refunded to them (without interest) as soon as
practicable, Any interest eamed will become an asset of

Dyno Nobel Limited.

3.13 Brokerage, stamp duty and tax file number

No brokerage or stamp duty is payable by Applicants in
relation to the Apptlication for Dyno Nobe! SPS,

You do not have to provide your Tax File Number (“TFN") or
Australian Business Number {*ABN"). if you do not do so, your
Application will not be affected. HMowever, the issuer may be
required to withhold Australian tax at the maximum marginal
tax rate (currently 46.5% including the Medicare levy) on the
amount of any Distribution in respect of your Dyno Nobel SPS,
if you do not provide one of your;

TFN;

TFN exemption details {if applicable); or

ABN (if the Dyno Nobel SPS are held in the course of an
enterprise you carry on).

\plication Forms and Application Moneys directly to
@&}e}r Syndicate Broker.

3.8 Payment
Expplication Forms from Eligible Shareholders and members of
tt\wgﬂgeneral public, duly completed, must be accompanied by
@a eque(s) in Australian dollars drawn on an Australian branch
6i'a financial institution. Cheques should be crossed “not
npgotiable” and made payable to “Dyno Nobel SPS Offer”.
@Eﬂf of brokers with firm allocations should refer to their
broker for sattlement instructions. No interest will be paid on
funds received.

&3.9 Online Payment by BPay®

plicants that apply onfine may pay by BPAY® and follow the

@rnctions set out on the online Application Form. It is very
important that you enter the Biller Code and Customer
Reference Number ("CRN") number correctly, Please note that

l | I I you should contact your bank, credit union or any building >
society if you have any questions about your payment. Your >
bank, credit union or building society may impose a limit on >
the amount which you can transact on BPAY® that may vary
bstween bank, credit union or building society. For more

The Registry will provide with a form on which to provide
information please see www.bpay.com.au gsiry wt P you prov

the above details when holding statements are mailed.
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3.14 Withdrawal and sarly close of the Offer

The Issuer may close the Qffer early or withdraw the Offer
without notice. You are encouraged to submit your Application
Forms and Application Moneys as soon as possible after the
Opening Date. if the Closing Dates are varied, subsequent
dates may also be varied accordingly.

3.18 CHESS and provision of allotment stataments

The Issuer will apply for Dyno Nobel SPS to participate in
CHESS. Each Holder will be provided with a statemerit of
holding which sats cut the number of Dyno Nobel SPS held
(‘Allotment Staterment”),

Allotment Statements for the Dyno Nobel SPS issued pursuant
to this Product Disclosure Statement are expected to be
despatched on or about 3 August 2007, On admission to
CHESS, Dyno Nobel SPS must be held in either the CHESS
subregister under sponsorship of a broker or on the
issuer-sponsored subregister. These two subregisters will
make up the register.

It is the responsibility of each Applicant to confirm their
allocation of Dyno Nobel SPS before trading in Dyno Nobel
SPS. Any person who sells Dyno Nobel SPS before receiving
confirmation of their allocation in the form of their Allotment
Staterment will do so at their own rigk. The Issuer, Registry,
Dyno Nobel and the Lead Manager disclaim all liability, in
negligence or otherwise, to any person who trades Dyno
Nobe! SPS before receiving their Allotment Statement, whether
on the basis of a confirmation of allocation provided by any of
them, the Dyno Nobel SPS Information Line or otherwise.

3.16 Allotment

The Issuer intends to issue up to 2.5 million Dyno Nobe! SPS
at an Issue Price of $100 each, to raise $250 millicn. The
Issuer rmay accept oversubscriptions for up to an additional
0.5 miflion Dyno Nobe! SPS to raise a further $50 million,

Allotrnent will not commeance until all proceeds from accepted
Applications have been received by the Issuer and ASX has
granted perrnission for Dyno Nobel SPS 1o be quoted on ASX.
The Issuer expects that Dyno Nobel SPS will be allotted to
successful Applicants on 1 August 2007. The lssuer may
change the Closing Dates and the Issus Date or may withdraw
the Offer at any time before Allotmaent.

The Issuer reserves the right to issuea less than $250 million
of Dyno Nobel SPS.

3.17 Allocation Policy

The allocation policy for Institutional investors and Syndicate
Brokers will be determined during the Bookbuild.

The allocation policy for Eligible Shareholders and members
of the general public will be datermined after the Shareholder
Priority Offer and General Offer Closing Date when all
Applications have been received,
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The tssuer reserves the right in the event of a scaleback to
allocate under the Shareholder Priority Offer and the General
Offer fewer Dyno Nobel SPS than Eiigible Shareholders and
members of the general public have applied for - possibly
fewer than the minimumn Application of 50 Dyno Nobel SPS
or even no Dyno Nobel SPS. No assurance is given that any
Applicant under either the Shareholder Priority Offer or the
General Offer will receive an allocation.

If there is excess demand, Applications from Eligible
Shareholders wil receive preferential allocations over other
Applicants who have applied under the General Offer. In
order to be eligible for such allocation, Bligible Shareholders
must tick the relevant box on the Application Form.

3.18 Bookbuild

In the period after lodgement of this Product Disclosure
Statement and before the Opening Date, the Lead Manager
will conduct a Bookbuild. As part of the Bookbuild, certain
Institutional Investors and Syndicate Brokers will be invited to
lodge bids for a maximum number of Dyno Nobe! SPS within
an indicative range for the Initial Margin. On the basis of those
bids, the Initial Margin and the firm allocations of the Dyno
Nebe! SPS to Institutional Investors and Syndicate Brokers
will be determined. The Dyno Nobe! SPS allocated during the
Bookbuild will be issued pursuant to this Product Disclosure
Staternent.

Application and settlement procedures for the Bookbuild will
be notified teo institutional investors and Syndicate Brokers by
the Lead Manager.

3.19 Allocations to Broker Firm Applicants

The distribution of each allocation to Broker Firm Applicants

by a Syndicate Broker will be at the discretion of that Syndicate
Broker. That distribution will be subject to the terms and
conditions of the Beokbuild and the offer made to that
Syndicate Broker by the Lead Manager.

3.20 Cooling off rights
No cooling off rights apply to an investment in Dyno Nobel SPS,

3.21 Compliance with US tax requirements

Generally, no deduction from a Distribution on a Dyno Nobel
SPS should be rmade in respect of US withhe!ding tax if the
Holder complies with certain conditions.

Each Applicant must ensure that each beneficial owner of

a Oyno Nobel SPS (“Beneficial Owner”} completes the
appropriate US Withholding Tax Declaration, which will be
despatched to Holders with their Allotment Statement. In the
case of a joint Application {for example, & husband and wife),
each Applicant must completa the appropriate US Withholding
Tax Declaration, and this Section 3.21 applies to each
Applicant. US Withholding Tax Declarations should be
returned to the Issuer as soon as reasonably practicable.
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2|Ease note that the Benefictal Owner may not always be the
same as the Applicant. For instancs, this will occur if the
Applicant is a nominee, trustes or custodian holding Dyno
Nobel SPS on behalf of one or more Beneficial Owners.

e US Withhalding Tax Declaration is designed to comply
with two separate requirements of the US tax regime:

3, Part A identifies the Beneficial Owner(s); and
(] =} ) Part B identifies those Beneficial Owners who hold a
10% or greater interest in Dyno Nobel.

@ccordance with the terms on the reverse of the US
W:fhho!dlng Tax Declaration, each Beneficial Owner must
sw both Part A and Part B.

lf-a'Beneficial Owner provides the US Withhoiding Tax
Declaration without a US taxpayer identification number (TIN),
the US Withholding Tax Declaration will generally remain in
C—&ffect for a pericd starling on the date the form is signed and
qdlng on the last day of the third succeeding calendar year,
ubless a change in circumstances makes any information on
e form incorrect before that point. For example, a US
ithholding Tax Declaration signed on 30 June 2007 remains
E( valid through 31 December 2010, if a Beneficial Owner does
ot provide an updated US Withholding Tax Declaration
pon expiration of a prior US Withholding Tax Declaration,
Dypo Nobel LLC may become cbliged to deduct or withhold
additional taxes, and the Issuer may make corresponding
deductions from Distributions paid to the relevant Holder.

3:21.1 US Withholding Tax Declaration -
Part A - Identification of Beneficial Owners

0 be exsmpt from US withholding tax, one of the following
@S Tax Withholding Declarations must be completed:

for a Beneficial Owner who is engaged in a US trade or
business and in respect of whom the income from
Dyno Nobel SPS is treated as effectively connected

ith that trade or business: Substitute Form W-8EC!; or

{0} for a Bengficial Owner to whom sub paragraph (a} does
& not apply: Substitute Form W-8BEN,

a Applicant is not the Beneficial Owner, the Applicant will
l s ead need to complete Substitute Form W-8IMY, and attach

that form the appropriate US Withholding Tax Declaration
{' e. Substitute Form W-8BEN, Substitute Form W-8ECI,
Substitute Form W-8IMY or Substitute Form W-8IMY) for each
person on behalf of whom the Applicant will hold Dyno Nobet
SPS. if the Applicant will hold Dyno Nobel SPS both for itself
(as Beneficial Gwner) and on behalf of others, the Applicant will
need to complete one of the two forms raferred to above in
sub paragraph {a} or {b) as well as the Substitute Form
W-8IMY.
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Once the Dyno Nobel SPS are quoted on ASX, any future
purchaser of Dyno Nobel SPS on ASX who has not already
submitted a US Withholding Tax Declaration to the Issuer or
whose purchase will make them a 10% nvestor with respect
to Dyno Nobel, will have to complete the relevant US
Withholding Tax Declaration in respect of its Dyno Nobel SPS
Holding and return it to the Issuer as soon as practicable but
no later than five Business Days after the Record Date
following the purchase.

3.21.2 US Withholding Tax Declaration -

Part B - Declaration of holding in Dyno Nobel

The exemption from US withholding tax for “portfolio interest”
only applies if a Beneficial Owner does not hold a 10% or
greater interest in Dyno Nobel {a *10% Investor”),

To ensure that Dyno Nobel LLC complies with its US
withholding tax obligations, each Beneficial Owner must make
certain rapresentations and covenants regarding its ownership
of interests in Dyno Nobel.

By signing Part B of the US Withholding Tax Declaration,
each Beneficial Owner is deemed to have:

{a) represented, at the time of its initial investment in
Dyno Nobel SPS, that the Beneficial Owner is not a
10% Investor with respect to Dyno Nobel;

(v} covenantad that the Benaficial Owner will, at any time
in the future when the representation described in sub
paragraph (a) is not true, immediately notify the tssuer
of the changs;

(¢} certified the Beneficial Owner's understanding that, for
purposes of determining the amount of voting power that
the Beneficial Owner has in Dyno Nobel, US Federal
income tax law will take into account:

) interests in Dyno Nobel owned directly;
(i} interests in Dyno Nobel owned by family members;

(il a proportional amount of interests in Dyno Nobel
owned by any corporation, partnership, estate or trust
of which the Beneficial Owner is a sharehaider,
partner or beneficiary;

{d) certified the Beneficial Owner's understanding that if the
representation described in sub paragraph {a) above is not
correct as of the date the Beneficial Owner makes the
representation, or the covenant described in sub
paragraph (b) above is not fulfiled at such future time
when the representation becomes incorrect, the
Distribution to which that Holder is entitled may be
reduced, and that the Holder may be required to
indemnify the lssuer for any additional amount required to
be withheld from interest payments made to the lssuer on
the Notes, plus any interest and penalties, if any, as a
result of a Holder or Beneficial Owner failing to satisfy the
documentation, certification and notification requirements
described above,
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3.22 Acknowledgment and privacy statement

The Application Form requires you to provide personal
information to Dyno Nobel, the Issuer and the Registry.

Dyno Nobel, the Issuer and the Registry collect, hold and
use personal information to assess your Application for Dyno
Nobel SPS, service your needs as a Holder, provide facilities
and services that you request, provide you with marketing
materials on behalf of Dyno Nobel, carry out appropriate
administration in refation to your Dyno Nobet SPS holding
and to comply with legislative and regulatory requirements,
including crime prevention and investigation.

Dyno Nobel may also use your personal information to tell you
about other products and services offered by Dyno Nobel or
other members of the Dyno Nobet Group and in order to do
that we may disclose your personal information to other
member companies in the Dyno Nobel Group or to their third
party servica providers, Please contact the Registry on the
number below if you do not consent to the use and disclosure
of your personal information in these ways.

By submitting an Application Form, you agree that Dyno
Nobel, the Issuer and the Registry may use the information
provided by you on the Application Form for the purposes set
out in this privacy statement and may disclose your personal
information for those purposes to each other, the Lead
Manager {or your broker), Dyno Nobel's related entities,
agents, contractors and third party service providers {including
mail houses and professional advisers), ASX, other regulatory
authorities and in any case, where disclosure is required or
allowed by law or where you have consented. If you do not
provide the infarmation required on the Application Form, the
Issuer may not be able to accept or process your Application.

It you become a Holder, the Corporations Act requires the
Issuer to includs information about Helders (including name,
address and details of the securities held) in its public register
(“Register”). The information contained in the Register must be
retained, even if you cease to be a Holder. Information
contained in the Register is also used to facilitate payments
including Distributions and corporate communications
{including Dyno Nobel's financial results, annual reports and
other information that Dyno Nobel wishes to communicate to
Holders) and to ensure compliance by the Issuer and Dyno
Nobel with legal and regulatory requirements.

Under the Privacy Act, you may request access to your
personal information held by {or on behalf of) the Issuer,

Dyne Nobel or the Registry, subject to certain exsmptions
under law. A fee may be charged for access. You can request
access to your personal information or obtain further
information about Dync Nobel, the Registry's or the lssuer's
privacy managermnent practices by telephoning or writing to
Cyno Nobel through the Registry as follows:

Computershare Investor Services Pty Limited
Level 2

60 Carrington Street

SYDNEY NSW 2000

The Issuer, Dyno Nobel and the Registry aim o ensure that
the personal information they retain about you is accurate,
complets and up-to-date. To assist them with this, please
contact the Registry if any of the details you have provided
change. If you have concerns about the completeness or
accuracy of the information held about you, steps will be
taken to correct it

3.23 Enquiries and further information

This Product Disclosure Statement is important and requires
your immediate attention. it should be read in its entirely.

If you are unclear in relation to any matter or are uncertain if
the Dyno Nobel SPS are a suitable investment, you should
consult your stockbroker, solicitor, accountant and/or other
professional adviser. If you are a Broker Firm Applicant and
you are in any doubt what action you should take, you should
immediately contact your Syndicate Broker.

i you require assistance to complete the Application Form or
additionat copies of this Product Disclosure Statement, or you
have administrative questions relating to the Offer you should
call the Dyno Nobet SPS Information Line on 1800 502 497
{8.30am to 5.00pm AEST Monday to Friday).
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Group Overview

Oyno Nobet Limited (“Company”™) was incorporated in Australia
on 4 January 2006 and was listed on the Australian Stock
Exchange ("ASX") on 7 April 2006. Dyno Nobel's principal
activities are the manufacture and distribution of commercial
explosives and related products and services in North America
and Australia.

In North America, Dyno Nobel is the largest fully integrated
manufacturer of a complete range of explosives, accessories
and related services.

In Australia, Dyno Nobel offers a full range of explosives
products, primarily seling to leading global resources
companies.

GROUP STRUCTURE

K}

The evolution of the new Dyno Nobel

December 2005 marked a fresh chapter in the Company's
histary. Dyno Nobel's then owner, a European private equity
firm, Industri Kapital, sold Dyno Nobel Holding ASA, including
all joint venture interests, to a consortium led by Macquarie
Bank. The businesses in Europe, Africa, Latin America and
Asia including some joint venture irterests {except DetNet in
South Africa) were divested. The remaining strong businesses
in Australia, USA, Canada, the DetNet joint venture and
CMMPM, Mexico formed the core of the new Dyno Nabal.

The financial results for Dyno Nobel's first full year as a pubilic
listad company exceeded prospectus forecasts.

Dyno Nobe! is not affiliated with any global competitor through
ownership or otherwise.

Stable platform
for growth

DYNO

Dyno Nobel

- 85% of eamnings

Revenue US$1,023.2m
EBITDA US$154.4m
Employees 3,114
Customers 700

]

» Largest market in the world
> Market leader

» Increasingly stringent regulatory
environment

» Compelling industry fundamentals

- 15% of eamings

Revenue US$216.1m
EBITDA UsS$26.2m
Employees 400
Customers 50

|
> 3rd largest market in the worid
> Strong growth forecast
> Moranbah (Global customer alliances)
> Excellent industry fundamentals

E Latin America E P : Asia '
: i ' e ! Business won in Indonesia/PNG, |
: Establishod office and team : : TKEB (Malaysia), Fabchem (China) !

2006 full year results on a statutory equity basis {A-IFRS).
Detnet loss not included,
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stribution of explosives. Commercial explosives perform
chanical work such as excavation and dislodging or
émenting rocks.

The nature of the Dyno Nobel business
CAt.the heart of Oyno Nobel's business is the production and
N
s
ra

The main type of explosives products include:

>N\ Ammoniumn nitrate fuel oil ("ANFC”} mixtures - the most
CI common ammonium nitrate ("AN") based explosives,
produced by mixing porous prilled (granular) AN with
fue! oil;
>'/ Emulsions — water resistant explosives, for use in wet
boreholes, produced by blending AN, oils and emulsifiers
53 to create a thickened mixture; and
C—»./ Watergels — another form of water resistant explosives,
produced by combining AN, various fuels and a
chemically modified vegetable gum to create a product
with a rubbery consistency.

-
O
&)

{1 TIMELINE OF ACTIVITY
L—

2006

32

Dyno Nobel also manufactures initiation systems (*I1S”) which
are used to initiate the detonation of explosive materials in a
safe and controlled environment. Customers of initiation
systemns seek expert service, reliability, accuracy and ease of
use. A number of Dyno Nobel's recent acquisitions have
enhanced the Company's expertise and distribution capacity
in the IS sactor,

Inittation systemns have evolved over time to offer greater value,
reliability, flexibility and safety to the customer.

Building a strong
foundation

2007

{/‘1\\\: 2005

o 1 o | a2 J e J o] o T o2 ] aa T o

Mountain
State Bit
ETI ASX Listing Minnesota Hybrid Capital Raising
Oyno East dnx Indonesia Explosives Castonguay Sasol Dyno Nobel
Kentucky Increased Angelini | dnx Latin America {Canada) {South Africa) (awziting
Spanish funding Drilling Further increases Evenson {US) regulatory approval)
Fork Assets in funding
South Miami Fabchem (China}
Heavy Equipment Tradestar (US)
Cheyenne
Expansion DNM AN project announced
Full year results exceed
g;;;\:r;::e prospactus targets
Maiden dividend announced
Tenaga Kimia Ensign Bickford
{(Malaysia)
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There are three main categories of IS in use today:

> electric IS - where the initiation charge within the
detonator is triggered via an electrical impulse. These
products were developed in the 1930s and have largely
been replaced by non-electric detonators in major
Western markets. Electric detonators are still used for
limited specific applications and in developing markets
dus to their fow per unit cost;

> non-glectric IS — where the initiation charge is triggered by
a shock wave travelling through the inside of an explosive-
lined shock tube. Non-electric detonators were daveloped
in the late 1970s and offer a number of benefits including
ease of use, flexibllity, improved safety and a higher
degree of blast timing accuracy; and

> electronic IS ~ these systems use microchip technology to
achieve higher levels of blast tirming accuracy than the
older technologies.

The use of explosives in mines, guarries and construction
projects greatly increases productivity and efficiency. Often
customers' only alternative to using explosives is performing
those tasks using heavy machinery or manual labour, which
can be dangerous, expensive and time-consuming. In marny
cases, the scale and difficulty of the task makes non-explosive
approaches simply not feasible. Major commercial explosives
customers include companies in the energy industries, coal
and metals miners, industrial quarries and the construction
sector,

Dyno Nobel's largest end-user customers are located in sorme
of the world’s most intensely concentrated mining regions
which include;

Powder River Basin, Wyoming USA

Bowen Basin, Queensland Australia

Pilbara region, Western Australia

Appalachian Coal Basin spanning eight US states

vVvVVvy

Dyno Nobel has been at the forefront of every major explosivas
innovation and this tradition continues.

Building a strong foundation

As part of a post-listing strategic review, Dyno Nobel decided
on a carefully planned re-entry into select markets exited as a
consequenca of the sale. The terms of the sale agreement
stiputated that Dyno Nobel could re-enter territories under
another brand. As a resuit, a new brand, dnx, was formed. In
April 2006, Dyno Nobel established a dnx office in Indonesia.
A Latin American team has subsequently been established,

During 20086, ten acquisitions across North America were
finalised and integrated, in part realising the Company's
broader growth objectives. These acquisitions will not only
provide additional earnings and underpin long-term growth,
they also give the Company a greater foundation from which
to expand products and services in areas such as drilling
services and improve its manufacturing and distribution
capabilities.

In 2007, Dyno Nobel acquired a 29.9% stake in Chinese
explosives manufacturer Fabchem, giving the Company a
strong and profitable platform for entry into China. The
decision to proceed with the Dyno Nobel Moranbah

(DN Moranbah} project, an AN plant in Moranbah, Queensiand,
at an estimated capital cost of A$520 miltion will position
Dyno Nobel as the leading low cost supplier of AN in the
Bowen Basin area of Queensland, one of the fastest growing
AN markets globally. in May, the Company acquired 100% of
the shares of Le Groupe, Castenguay Inc., the largest drilling
and blasting company in Canada. Most recently, Dyno Nobel
has agreed to acquire a 50% stake in Sasol Dyno Nobsl, a
South African initiation systems manufacturer.

Strategy for growth

Dyno Nobel is committed to continued growth through
global expansion from increased production, wider product
ranges and deeper customer relationships. This growth is
expected to be achieved organically, through further bolt-on,
and potentially major, acquisitions as well as joint ventures
and alliances.

Dyno Nobel management continually svaluates acquisition
opportunities that meet the company's strategy for growth in
its core existing businesses as well as in complementary and
adjacent sectors. Such opportunities are subject to rigorous
evaluation by both Dyno Nobel managernent and Board.

Acquisition funding is determined in consideration of Dyno
Nobel's short and long-term financial objectives. As such,
acquisitions may be undertaken that whilst meeting Dyno
Nobel's strategic objectives may adversely impact the
company’s financial position, particularly in the near-term,
including key financial metrics such as leverage and interest
coverage ratios.

Dyno Nobel's financial policies are underpinned by the need
to operate within our debt facilities. In addition Dyno Nobel
targets a net debt to EBITDA ratio of 2.75x 1o 3.00x over the
medium to long term (post completion of DN Meranbahy.

Key Investment highlights

Leading market positions

Dynio Nobel is the market leader (by revenue) in North
America, the largest explosives market in the world, Oyno
Nobel is also the number two explosives supplier in Australia,
the third largest market in the world.

Strong outlook for explosives demand

Today the global economy is undergoing a super cycle of
commodity demand and developing economies now account
for more than half of global GDP and two thirds of global
economic growth, The economies of the developing world
and their requirements for metals, energy, housing and
infrastructure underpin the need for explosives with estimates
cf the global market approaching US$8 billion annually.
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Global

Market size: US$2.0 billion
0-2% p.a. volurne growth

TOTAL MARKET SIZE AND GROWTH

Western Europe

Market size: US$0.7 billion
0-1% p.a. volume growth

Ceontral and South America

Market size: US$0.7 billion
4-6% p.a. volume growth

growth

opportunities

Eastern Europe inc Russia

Market size: US$0.5 billion
4-6% p.a. volume growth

Atrica

Market size: US$0.6 billion
1-2% p.a. volume growth

China

Market size: US$1.2 billion
~10% p.a. volume growth

Asla Pucific

Market size: US$1.1 billion
4-6% p.a. volume growth
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In China, growth in demand for explosives matches GDP
growth at around 10%. North American volume growth is
currently running at between 0-2% in a market exceeding
US$2 billion, The major markets of Eastern Europe, Latin
America and Asia Pacific currently account for over

US$2 billion in expenditure on explosives products and
that demand is growing at 4—6% per year.

Dyno Nobel's current footprint spans more than 300
manufacturing sites, distribution centres, plants, research
laboratories and offices across North America and Asia
Pacific. The recent expansion activities have also positioned
the Company to enter some of the fastest growing markets
in the future.

Business modeals

Cyno Nobel tailors its business model to the needs of its
customers and the variety of its markets. In North America,
Dyno Nobel sells its products through a rangs of distribution
channels including direct-to-customer, joint venture and

initiation systerns and drill and blast operations. These

independent distributors which span manufacturing, seismic,

channels give us access to local expertise, market knowledge

35

In Asia, coal and metals are the key industry sectors and
Dyno Nobel works directly with the major mining houses.
The Company's investment in the estimated A$520 mitlion
Moranbah ammenium nitrate plant (situated in the coal
producing Bowen Basin region of Queensland, north eastern
Australia), is based on long-term agreements with major
mining houses.

Dyno Nobet will continue to deliver products and services via
the business modsl most appropriate to the markets and
customers it serves.

One of Dyno Nobel's strengths is its relationship with
customers. The company supports customers at some of the
most challenging locations in the world, regardless of the
conditions.

Strong eamings profile

Dyno Nobel's core business in North America and Asia Pacific
has bengfited in recent years from the strong global demand
for resources and commodities.

and distribution capacity,
North American Revenue Australian Revenue (FY0S) North American Revenue Austrailan Revenue (FY05)
{FY06) End User Segment bry Customer Segment {FY0S) by Product Category by Product Category

@ Private Label 3% @ Coal Mining 40% @ Other 6% @ Other 15%

@ International/Other 5% @ Metals Mining 60% @ Packaged 4% @ Packaged 3%

@ Metals Mining 11% @ Boosters & Dynamite 9% @ Boosters 4%

@ Agricuttural Chemicals 5% @ 1524% ® 1S 16%

@ Coal Mining 35% @ ANST% @ ANB2%

C CQuarry & Construction 41%

Strong
global demand
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Q@lr’d of Directors

Geoffrey Tomlinson
Chairman

B.Ec
Term of office: Chairman
since February 2006.

Independent: Yes

Skills and experience:
Twenty-nine years with the
National Mutua! Group, six
years as Group Managing
Director and Chief Exacutive
Officer until 1998,

Directerships of listed entities
within the last three years,
other directorships and offices
{current and recent):

» Director of National
Australia Bank Limited
{since March 2000}

» Chairman of National
Wealth Management
Holdings Limited; a fully
owned subsidiary of
National Australia Bank
Limited {since August
2000)

> Chairman of Programmed
Maintenance Services
Limited {since October
1999)

> Director of Amcor Limited
(since March 1998)

» Former Deputy Chairman
of Hansen Technologies

{director since March 2000

to April 2006}

» Former director of
Funtastic Limited (from
May 2000 to May 2006)

» Former director of
Mirrabooka Investments
Limited {from February

1999 to March 2006)

» Former director of Reckon
Limited {from June 1899 to
August 2004)

Board Committee

membership:

Entitled to attend all Board
Committees ex-officio

Petar Richards
Chief Executive Officer

B.Comm
Term of office: Chief Executive
Officer since December 2005,

Executive Director since
February 2006.

Independent: No

Skills and experience:

Over 16 years' experience in
the explosives industry, Joined
Dyno Nobel's Australian
operations in 1991. In 2000
was appointed Senior Vice
President of Dyno Nobe! Asia
Pacific, and in 2002 Senior
Vice President of Dyno Nobel
North America,

Directorships of listed
entities within the last three
years, other directorships
and offices {current and
recent): None
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Ralph Hamett
Non-executive Director

B.Sc, MBA
Term of office: Non-exscutive
Director since February 2006.

Independent: Yes

Skills and experience:
Brings extensive international
experience in the strategic
management and leadership
cof large corporations to the
Board. Ralph brings a strong
understanding of the
Company’s products and
services, including explosives’
technology and blasting
services.

Directorships of listed entities
within the last three years,
other directorships and offices
{current and recent):

» Director of Krannert
School of Business Purdue
University {since
December 1999}

» Former President and
Chief Executive Officer of
Ensign-Bickford Industries
In¢. (from October 1998 to
QOctober 2004)

> Former director of
Connecticut Business and
Industry (from December
1998 to December 2003}

» Former Senior Vice
President, Energy and
Telecom of Raychem
Corporation {from January
1994 to August 1998}

Board Committee
membership:

Member Remuneration and
Nomination Commitiee
Member Safety and
Operational Risk Committee
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(_ ‘Rod Keller

( Non-executive Director
—_

/—\B.E (Mach) FIEA

! ;Term of office: Non-executive
\—Director since February 2006.

Independent: Yes

4’? Q.Skills and experience: Rod
&L//Keller's professional career
- 7oSpans some 42 years
[ ( 7 ‘pradominantly in the resource
\" ./ sector. Directorships of listed
- entities within the last three
~__years, other directorships and
-~ -~—gffices (current and recent):

> Director of the Australian
—— - —~—  group companies of
/.~ Norfok Limited (since
{C @} February 2006)
»  Director of Macquarie
(——' Communications
C Infrastructure Limited
{since September 2002)
Director of Macquarie
Communications
Infrastructure Management
Limited {since March 2003)
Former Chairman of
Gasnet Australia Limited
' (from 2001 to 2006)

/‘| L‘;:- Former director of National
\O ILJ Electricity Code
- Administrator (NECA)

/=N (from 2001 to 2006)

N\
!
L — Memberships:
Fellow of the Institute of
G Engineers Australia (FIEA}

l'—'-%—h:Bl:iard Committee

/ '_""r\nem bership:

\\_jpha:r.ma.n Remuneration and
Nomination Committee

Member Safety and

i, _Operational Risk Committea

e o —
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Jock Muir
Non-executive Director

ACA, CA
Term of office; Non-executive
Director since February 2008,

Independent: No

Skills and experience: Over
20 years of experience within
the international mining supply
industry and a detailed
knowledge of Dyno Nobel and
the markets in which it
operates.

Directorships of listed
entities within the last three
years, other directorships
and offices (current and
recent):

None

Board Committee
membership:

Chairman Safety and
Operational Risk Committee
Member Audit and Compliance
Committee

Memberships:

The Institute of Chartered
Accountants of Scotland
The institute of Chartered
Accountants in Australia

David Walsh
Non-executive Director

uB
Term of office: Non-executive
Director since February 2006.

Independent: Yes

Skills and experience:
Experienced company director
with a wide background in
corporate and commercial law.

Directorships of listed

entities within the last three

years, other directorships

and offices {current and

recent):

> Chairman of Templeton
Global Growth Fund Ltd
{since August 1998)

> Director of Macquarie
Infrastructure Investment
Management Limited (the
responsible entity of
Macquarie Infrastructure
Group) (from March 2004)

> Director of PaperlinX

Limited (from July 2000}
» Formmer director of Asia
Pacific Specialty
Chemicals Limited {1994 to
2002)
Former Partner in the faw
firm Mallesons Stephen
Jaques
Board Committee
membership:
Chaiman Audit and
Compliance Committee
Member Remuneration and

Nomination Committee
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David Wills
Non-executive Director

B.Comm FCA
Term of office;: Non-executive
Director since August 2006.

Independent: Yes

Skills and experience: David
Wills is a Chartered
Accountant and was an audit
partner with
PricewaterhouseCoopers for
25 years. He was the Deputy
Chairman of
PricewaterhouseCoopers
Australia for four years {2000 to
2004).

Directorships of listed
entities within the last three
years, other directorships
and offices (current and

recent}:

» Director of Clover
Cormporation Limited {since
January 2005}

> Director of Washington H
Soul Pattinsen and
Company Limited {since
April 20086)

> Director of Souls Private
Equity Limited (since
October 2004)

> Director of Lumley General
Insurance Limited (since
February 2005}

> Director of Wesfarmers
Federation Insurance
Limited (since February
2005)

» Director of Australian
International Insurance
Limited {since January
2007)

Memberships:

Chairman of Board of
Govermnors of the Sir David
Martin Foundation

Fellow of the Institute of
Chartered Accountants

in Australia

Board Commitiee
membership:

Member Audit and Compliance
Committee
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8.1 Overview

This section contains a summary of pro forma historical
financial information {the “Pro forma Financial Information™
in respect of Dyno Nabel and its subsidiaries (*Dyno Nobel
Group”) comprising:

> Pro forma historical statement of revenue and EBITDA of
the Dyno Nobel Group for the year ended 31 December
2006 prior to the impact of the acquisition of Le Groupe,
Castonguay Inc., Tradestar, and Tenaga Kimia Ensign
Bickford and a 29% stake in Fabchern China Limited
(“Acquisition Businesses™;

> Proforma combined historical statement of revenue
and EBITDA reflecting the impact of the Acquisition
Businesses and the Capital Project on the Dyno Nobe!
Group and the other pro forma adjustments set out in
Section 5.3.1 {the “Pro forma Combined Historical
Staternent of Revenue and EBITDA™;

> Proforma historical balance sheet of the Dyno Nobel
Group as at 31 December 2006 prior to the impact of the
Acquisition Businesses, the Capital Project and the Cffer;
and

» Pro forma combined historical balance shest of the Dyno
Nobe! Group reflecting the impact of the Acquisition
Businesses and the Capital Project on the Dyno Nobel
Group, the adjustmaents required to reflect the Offer and
the other pro forma adjustments set out in Section 5.4.2
{the “Pro forma Compined Historical Balance Sheet”),

The Pro forma Historical Financial Information presented is that
of the Dyno Nobel Group on a consolidated basis. No
historical or pro forma financial information has been provided
in respect of the Oyno Nobel SPS Trust as it is a newty
established entity for this issue.

The Pro forma Historical Financial Information has been
prepared in order to provide investors with an indication of the
potential impact of the Acquisition Businesses, the Capital
Project and the Cffer on the Dyno Nobel Group. The Pro forma
Historicat Financial Information does not illustrate the financial
position that would have been in place had the acquisition of
the Acquisition Businesses or the Capital Project occurred as
at 31 December 2006 nor the finangial performance that
woulkd have occurred had all the Acquisition Businesses been
acqguired or had the Capital Project commenced at the
beginning of the 2006 financial year, principally because:

> the financial information has not been adjusted for
changes in capital structure, debt structuring, cost
savings; and
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» the determination of the fair value of assets and liabilities
acquired, including intangible assets in respect of the
Acquisition Businesses, will need to be finalised. As
discussed at Section 5.4.3 the valuation of assets, in
particular intangible assets, can be a complex and time
consuming exercise that will need to be completed by
Dyno Nobel post transaction. For the purposes of
preparing the Pro forma Combined Historical Balance
Sheet the unaudited book values of the Acquisition
Businesses have been used. These values have been
provisionally restated to their estimated fair value by
DOyno Nobel management. The debt funding attributable
to the acquisition of the Acquisition Businesses has also
been reflectad in the Pro forma Combined Historical
Balance Sheet.

On 14 May 2007 Dyno Nobel executed a share purchase
agreement to acquire 50% of the share capital of Sasol
Dyno Nobel Proprigtary Limited. The Pro forma Historical
Financial Information does net reflect this acquisition on
the basis that compiletion of this transaction is subject to
cbtaining approval from the Republic of South Africa
Competition Tribunal.

All financial information included in this section is denominated
in United States Dollars (USD) unless otherwise noted. Where,
in the praparation of the pro forma historical information,
Australian dollar (AUD) denominated transactions have been
required to be translated, these transactions have been
translated using an USD/AUD exchange rate of 0.82.

This section shoutd be read in conjunction with the risk factors
as sel out in Saction 6, when considering the financial information
and assessing the future performance of Dyno Nobel.

5.2 Basls of preparation

The Pro forma Historical Financial information included
in this section has been prepared in accordance with the
recognition and measurement principles of AIFRS. The
Pro forma Historical Financial information is presented

in an abbreviated form and does not comply with all the
presentation and disclosure requirements of AIFRS and
the Corporations Act.

The Pro forma Historical Financial information has been
prepared using the same accounting policies as disclosed
in the audited consolidated financial statements of the
Dyno Nobel Group for the year ended 31 December 20086.
A copy of these financial statemants can be downloaded
from Dyno Nobe!'s website www.dynonobel.com
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.2.1 Pro forma Combined Historical Statement of
g Revenue and EBITDA
e Pro forma Combined Historical Statement of Revenueg
1d EBITDA has been presented based on the aggregation
( of the following:

> the historical financial information for the Dyno Nobel Group

as extracted from the audited consolidated financial
statements of the Dyno Nobe! Group for the year ended
31 December 2006;
> the pro forma historical financial information for the
Acquisition Businesses for the twelve months ended
31 December 2006 which is unaudited;
this pro forma financial information has been compiled by
Dyno Nobel management based on limited financial
information available to Dyno Nobel as at the date of this
Product Disclosure Statement; and
—>4 the other pro forma adjustments set out in Section 5.3.1.

—>

& Pro forma Combined Historical Statement of Revenue and
( ( \ EBJTDA has been presented before depreciation, amortisation,
i

ncing activities and income tax. The presentation of a full
o forma historical income statement is not possible due to
E the limited due diligence information available in relation to the
Acquisition Businesses. Further, a full pro forma historical

thi potential financial impact of the following matters:

Nobel Groupr and the Acquisition Businesses;

@>> The different debt and capital structures of the Dyno
>~ The varied timing of tha acquisition of the various

Acquisition Businesses and the finalisation of the valuation

of assets, liabilities and contingent liabilities acquired;
>\} The magnitude of the, as yet, unidentified intangible
assets, which may or may not attract future significant

amortisation charges;
(l @) Potential cost savings or the expected potential costs
m the integration of the Acquisition Businesses into the
Dyno Nobel Group;

> The associated taxation implications of the above.

For

C;zome statemnent is not considered to be representative given
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5.2.2 Pro forma Combined Historical Balance Sheet
The Pro forma Combined Histerical Balance Sheet has been
prepared based on the aggregation of the following:

the historical balance sheet of the Dyno Nobel Group
extracted from the audited consolidated financial
staternents of the Dyno Nobel Group for the year ended
31 December 2006;

» pro forma historical balance sheet for the Acquisition
Businesses as at 31 December 2006 which is unaudited.
This pro forma financial information has been compiled by
Dyno Nobel management based on limited {financial
information available to Dyno Nobel during due diligence;

» the other pro forma adjustments set out in Section 5.4.2.
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5.3 Pro forma Combined Historical Statement of revenue and EBITDA

The table befow sets out the Pro forma Combined Historical Statement of Revenue and EBITDA on the basis described in
Section 5.2.1,

Pro forma
Combined
Historical
Pro forma Statement of
Dyno Nobel Acquisition Revenue and
Group Businesses Pro forma EBITDA
Year ended and Capital Offer and Year ended
31 December Project other 31 December
(US$ millian) 2006 adjustments adjustments 2006
Revenue 1,239 68 - 1,307
EBITDA including significant items 176 11 (5) 182
Significant items (7¥ - 5 2
EBITDA excluding significant items 169 1 - 180

1 The histarical financial information for the Dyno Nobel Group has been extracted from the audliad consolidatad financlal statements of the Dyno Nobel Group
for tha year ended 31 Decembar 2006,
2 Rafer to the significant itams as disclosed in the audited consolidatad financlal statamants of the Dyno Nobel Group for the year endad 31 December 2008,

5.3.1 Description of pro forma adjustments to historical statement of Revenue and EBITDA
The pro forma acquisition adjustments made to the Dyno Nobe! historical statement of revenue and EBITDA in preparation of the
Pro forma Combined Statement of Revenue and EBITDA, are summarised below.

() Adjustments to reflsct the revenue and EBITDA of the Acquisition Businesses based on their unaudited resutts for the
12 months ended 31 December 2006 which have besn compiled by Dyno Nobel management based on limited financial
information availabie to Dyno Nobel as at the date of this Product Disclosure Staternent.

{ii) Adjustment to reflect the expense of US$5 million in respect of certain restructuring activities undertaken since
31 December 2006 which are also considered to be a significant item.

{iii) tis assumed that there were no material transactions between the Oyno Nobel Group and the Acquisition Businesses that
would require elirmination upon consolidation.

{iv) It is assumed that there were no significant items in the Acquisition Businesses’ unaudited financial information for the
12 months ended 31 December 2006.
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C5?4 Pro forma Combined Historical Balance Sheet
The table below sets out the Pro forma Combined Historical Balance Sheet described in Section 5.2.2.

@ Pro forma
Acquisition Pro forma
Audited  Businesses Pro forma Combined
Dyno Nobel Group  and Capital Offer Historical
31 December Project and other Balance
G(’b\,s.s million) 2006' adjustments adjustments Sheet
-ASSETS
Current assets
©ah and cash equivalents 33 2 - 35
r@de and other receivables 160 22 - 182
nventories 108 6 - 114
Current tax assets 8 - - 8
Other 25 - - 25
Total current assets 334 30 - 364
@N'&n—currant assets
nvlestments accourtted for using the equity method 54 29 - 83

Eczher financial assets 35 - - 35
aperty, plant and equipment 395 72 (4] 483

ferred tax assets 28 - 4 32
C'{@a}ngible assets 159 25 - 184

otal non-current assets 871 126 - 797
@t&ial Assets 1,005 156 - 1,161
LIABILITIES
Current liabilities
T'Eialde and other payables (161) @) - {169)
Srowings (14) ® - (22)
Surrent tax liabilities (5) ®) - (i0)
@Zisions (16) - - (16)
Total'current liabilities (196) (21) - (217)

Non-current liabilities

&ﬂowings {(508) (135} 198 (445}

ovisions () - {1) 72)
Total non-current liabilities (579) (135) 197 517}
Total Liabilities (775) {156) 197 (734)

i I l l Net Assets 230 - 197 427
Equity
issued capital 303 - 18 322
Other equity 1 - - 11
Reserves 13 - - 13
Retained earnings/(losses) 97 (22) (119)
Parent entity interest 230 - {3} 227
Minarity Interest — Dyno Nobel SPS - - 200 200
Total Equity 230 - 197 427

1, The histofical financial information for tha Dyno Nobel Group has been extracted from the audited consolidated financial stataments for the year ended
31 Decemnber 2006.
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5.4.1 Impact of reverse acquisition accounting

in accordance with AASB 3 Business Combinations, the
acquisition of Dyno Nobel Holding ASA by Dyno Nobel on

5 April 20086 was accounted for as a reverse acquisition and
the consolidated financial staternents have therefore been
prepared as a continuation of the financial statements of the
accounting acquirer, Dyno Nobel Holding ASA.

The consolidated balance sheet includes the existing
consolidated net assets of Dyno Nobel Holding ASA and

its controfled entities measured at their historical cost rather
than the fair value as at the date of their acquisition by
Dyno Nobel Limited.

5.4.2 Description of pro forma adjustments to historical
balance sheat

The pro forma adjustments made to the Dyno Nobel Group
historical balance sheet in preparation of the Pro forma
Combined Historical Balance Sheet, are summarised below.

{} The pro forma Acquisition Businesses adjustments which
comprise:

> The acquisition of the Acquisition Businesses for a total
combined purchase consideration including direct costs
incurred in consummating the acquisition, of
US$77.8 million, funded via the draw down of debt of
US$77.8 million under existing facilities,

> The assumed acquisition and consolidation of the
unaudited balance sheets of the Acquisition Businesses
as at 31 December 2006. The unaudited book values
have been provisionally restated to their estimated fair
values by Dyno Nobel managemaent, including the
recognition of intangible assets (including goodwill} of
US$25 million. This financial information has been
compiled by Dyno Nobe! management based on limited
financial information available to Dyno Nobel as at the date
of this Product Disclosure Statement,

The actual nature and quantum of identifiable intangible assets
and residual goodwill to be recognised in the Dyno Nobel
Group financial statements will be determined with reference
to the fair value of all assets, liabilities and contingent liabilities
acquired at the date of transaction completion. A formal
analysis of the fair value of the net assets acguired will be
performed post trangaction completion, and Dyno Nobel will
assess the value of all assets liabilities and contingent liabilities
acquired. Any adjustment to these fair values will likely have an
equal and opposite impact on goodwill recorded on the
acquisition of the Acquisition Businesses. Accordingly, any
such adjustrments will likely have no impact on the aggregate
net assets of the Dyno Nobe! Group but could have an impact
on any potential amortisation charges in future financial
pericds. A description of the nature of potantial intangible
assets which may be identified is set out in Section 5.4.3.

» An adjustment to reflect the increase in capital work in
progress, including capitalised imerest, from 31 December
2006 to 31 May 2007 of US$48.7 million in respect of the
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Capital Project. This adjustment is based on the unaudited
management accounts of the Dyno Nobel Group.

> Anadjustment to refiect the impact of certain asset
writedowns and recognition of provisions, net of income
tax effect, of US$3.2 million in respect of the restructuring
activities referred to in Section 5.3.1.

> The pro forma Dyno Nobel Group dividend adjustment
reflects the payment by Dyno Nobel of an interim dividend
in respect of the financial year ending 31 December 2007
of US$18.8 million {A%$22.9 million) on 27 April 2007 and
the financial impact of the Dividend Reinvestment Plan,

{ii} The pro forma Offer adjustment assumes that
A$250 million of Dyno Nobel SPS are issued for cash, lass
expenses of A$8.6 million (US$7.0 million), giving net cash
proceeds of A$241.4 milion (US$197.8 million). No pro
forma adjustment has been made for oversubscriptions.

5.4.3 Acquisition accounting

The provisional fair value of the Acquisition Businesses' net
assets at 31 December 2006 has been used for the purpose
of preparing the Pro forma Combined Historical Balance
Sheet. Under AASB 3 Business Combinations, all of the
Acquisition Businesses’ identifiable assets, liabilities and
contingent labilities, including intangible assets, wit nesd to be
identified and valued. This will be finalised post completion.
The purchase price will then be allocated to the fair vatue of
these assets, liabilities, and contingent liabilities with ary
residual allocated to goodwill. Many intangible assets that
would have been subsumed within goodwilt under previous
accounting standards must now be separately identified and
valued. The valuation of such assets can be a complex and
time-consuming process that may require specialist skills and
detailed information about the businesses acquired, which
currently is not available to Dyno Nobel. In addition, each of the
identifiable intangibles acquired may have a limited life and
must be amortised over that life in contrast to goodwill, which
is not amortised under Australian accounting standards. The
acquisition accounting is expected to be completed in August
2007, The types of intangible assets that may be acquired as
part of the acquisition of the Acquisition Businesses are set
out below. These examples are not intended 1o be exhaustive;

customer contracts and the related customer relationships
customer lists

supplier contracts

computer software and technology

> trademarks and trade names

VVvyVyy

In addition, under Australian accounting standards there are
specific rules regarding the calculation of the fair value of
assets, liabilities and contingent liabilities acquired. The
application of these rules may significantly vary the historical
cost of the assets and liabilities acquired and impact the
profitability of the business going forward.
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.5 Selected financial ratios
Pro forma

Pro forma Year Ended

@ Year Ended 31 December
31 December 2006

2006 including

including the Offer, the

Acquisition  Acquisition

Dyno Nobel Group  Businesses Businesses

Year Ended  and Capital and Capital

31 December Project Project

2006 adjustments adjustments

C—EBITDA (USSm)' 169 180 180
——Net interest expense' (US$m) 29 34 22
Net Debt' USSm) 489 630 432
[ Ngt Debt/EBTDA 2.89 3.50 2407
‘:m_ est Coverage {EBITDA/net interast expense) 5.83x 5.209x 8.18x
nterest + Distribution Coverage {EBITDA/net interest expense + Distribution Payment)  5.83x 5.29x 4.50x%
iStribution Coverage (EBITDA — net interest expanse)/ Distribution Payment) na n/a 8.78x

[The historicat financial information for the Dyno Nobel Group has been extracted from tha audited financial statemants for the year ended 31 December 2006.

Net interest expense refers to net financing costs as disclosed in those audited financiat stataments.
ar the purposas of the calculation of the pro forma Net Daebt/EBITDA ratio, EBITDA refers to the pro forma combined EBITDA axcluding significant items as
hown In Section 5.3,

@‘:".\SJ Description of pro forma adjustments to selected  (ili) Distribution coverage - It has been assumed in the

financiat ratios pro forma historical ratios that the Distribution Rate is
e pro farma historical financial information above assumes 8.765% on the A$250 million Dyno Nobel SPS issued,
e following: resulting in an annual Distribution payment of

LUS$18.0 million {A$21.9 million), The actual Distribution
Rate of the Dyno Nobel SPS issued will be determined in
a bookbuild process, and may differ from these
assumptions.

{l} } Dyno Nobel SPS - The issuance of the Dyno Nobel SPS
takes place effective 1 January 2006, The Dyno Nobel
SPS will result in an amount equal to the proceeds of the
issue {net of costs of the issug) being added to equity in
the Dyno Nobel Group consolidated financial statements
under AIFRS.

(g () Net interest expense - in determining the pro forma
interest expense, the actual historical interest expense for
the year ended 31 December 2006 has been:

increased by US$5.9 million to reflect the additional net
debt of USS77.8 million arising from Acquisition

Businesses; and
» decreased by US$12.3 milion to reflect the debt of
US$205 million assurmed to be repaid via the issue of the

Dynoe Nobel SPS. The interest in respect of the funding of
the Capital Project of US$S5 million has been capitalised in
property, plant and squipment.

The pro forma nel interest expense has been calculated
assuming a continuity in the hedge effectiveness adopted
in relation to the Group's interest rate swap derivatives to
that applied to the historical financtal information.
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6:1 Introduction
Ghis section identifies the areas that are believed to be the
major risks associated with an investment in Dyno Nobel SPS.
Pr,qspec\ive investors should note that this list of risks is
0t exhaustive,

Some risks are specific to both an investment in Dyno Nobel
GSPS and Dyno Nobel itself whilst other risks are general

inyastment risks, which may materially and adversely affect the

pet’formance and value of Dyno Nobel SPS, Many of these
n's%s are outside the control of the Issuer, Dyno Nobel and
£\ . N

their respective directors.,

Aninvestment in Dync Nobel SPS should be considered in
light of these risks, both general and specific. Each of the

C—-risks set out below could, if they eventuate, have a materially
adverse impact on the Dyno Nobel SPS.

c——~Frior to making an investment decision, prospective investors
sh‘guld read the entire Product Disclosure Statement and
' E \ carefully consider the following risk factors. Investors should

_a've regard to their own investment objectives and financial

ircumstances and should seek professional guidance from
(I { their stockbroker, solicitor, accountant or other professional

dviser before deciding whether to invest.

B.? Dyno Nobel 5PS Specific Risks
B risks associated with investment in Dyno Nobel SPS
@i ] c{ude. but are not imited to;

6.2.1 Distributions

SE Dyno Nobel SPS are not debt instruments and Distributions
are not the same as ifterest payments. Holders are not

d dntitled to a Distribution if the Issuer uses its discretion not

t/;‘)ay a Distribution.

e Dyno Nobel SPS Trust is reliant upon receipt of
Q ributions from Dyno Nobe! LLC 1o have the funds to pay
istributions. Accordingly if the Dyno Nobel LLC elects not
to make a distribution, the Issuer will not be in a position to

g elect to pay a Distribution to Holders.

‘ha financial position of the Dyno Nobel Group may affect
CB ather distributions are paid by Dyno Nobel LLC,

istributions are non cumulative, and therefore if a
Distribution or part of a Distribution is not paid in any period,
it need not be made up in any subsequent periods and may

r be paid.

6.2.2 No limit on Dyno Nobel Group indebtedness
Dyno Nobel may incur further indebtedness or issue further
Dyno Nobel SPS or other similar instruments, without the prior
consent of Holders, including indettadness which may rank
ahead, equally or behind Holders in a winding up of Dyno
Nobel. Further indebtedness could arise as a result of further
acquisitions as described in Section 6.3.5. The level or
conditions of current of future indebtedness. a further issue of
Dyno Nobel SPS or of other instruments, may adversely affect
the ahility of Dyno Nobe! LLC to make distributions on the LLC
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Preference Shares and therefore adversely affect the ability of
the Issuer to pay Distributions on the Dyno Nobel SPS;

6.2.3 Limited right for Holders to require Realisation
Dyno Nobe! SPS are perpetual and have no maturity date,

Holders have no right to require redemption of their

Dyno Nobel SPS, Further, Holders have no right to require
Realisation of their Dyno Nobel SPS, except 1o request that
Dyno Nobel Realise some or all of the Holder's Dyno Nobel
SPS foliowing a Change of Control Evert. In addition Holders
have a right to receive a Dyno Nobel Preference Share and
have it redeermed it a Dyno Nobel Breach of Undertakings
Event or a Voluntary LLC Winding Up occurs. However,
redempticn is subject to Dyno Nobel having sufficient profits
or proceeds from a share issue made for that purpose.

On receipt of a request for Reafisation, Dyno Nobel must elect
to do one or more of Repurchase, Exchange or Resell the
Dyno Nobel SPS. The decision as to which cne of Repurchase,
Exchange or Resals (or what combinztion is chosen) lies with
Dyno Nobel. The timing or occurrence of Repurchase,
Exchange or Resale may not accord with the preference of
individual Holders and may be disadvantageous in light of
market conditions or individual circumstances. As a result of a
Realisation, investors may become holders of Ordinary Shares.

Otherwise, Dyno Nobel SPS can only be disposed of by sale.
Holders who wish to sell their Dyno Nobel SPS may be unable
to do so at a price at or above the amount they have paid for
them, or at all, if insufficient liquidity exists in the market for
Dyno Nobel SPS,

6.2.4 Issuer ability to vary terms

Under the Remarketing procass, the Issuer could determine a
lower Margin (except on a New Credit Rating Remarketing) or
amend other terms of the Dyno Nobe! SPS if there has been a
Successful Remarketing process. These changes may be
considered less attractive to Holders. If the Issuer sets a new
Margin following a Successful Remarketing process, any
Holder who requested a margin higher than the new Margin or
who requested the Step-up Margin, will have their Dyno Nobel
SPS Realised by such method as determined by Dyno Nobel.

6.2.5 Rights of Holders in a winding up of Dyno Nobel
If a winding up of Dyno Nobel accurs, or the appointment of
a receiver, administrator, provisional liquidator or similar
insolvency occurs in respect of Dyno Nobel, Holders are
entitled to be issued a fully paid Preference Share in Dyno
Nobel {with the right in a winding up to receive a Liquidation
Amount equal to their issue price in redemption of their
Dyno Nobel Preference Share),

The right to be paid the Liquidation Amount ranks in a winding
up of Dyno Nobel behind ali craditors of Dyno Nobel.

In the event of a shortfall of funds on a winding up of Dyno
Nobel, there is a risk that Holders will not receive a full, or
any, return of the Liquidation Amount.
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6.2.6 Distribution Rate

The Distribution Rate payable on Dyno Nobel SPSis
caleulated for each Distribution Period by reference to the
Market Rate plus the Margin.

The Market Rate is floating and influenced by a nurmnber of
factors. The Distribution Rate will fluctuate and may increase
or decrease over time in line with movements in the Market
Rate, Thera is a risk that the Market Rate will fall significantly,
impacting the Distribution Rate adversely.

6.2.7 Liquidity and realisation risk

There may be relatively few, or many, potential buyers or sellers
of Dyno Nobel SPS on ASX at any time. This may affect the
volatility of the market price of the Dyno Nobel SPS. t may
also affect the prevaiting market price at which Holders are
able to sell their Dyno Nobel SPS. This may resutt in Holders
receiving a market price for their Dyno Nobel SPS that is less
or more than the price that Holders paid. The market for

Oyno Nobet SPS may be less liquid than the market for

Dyno Nobel Ordinary Shares.

6.2.8 Accounting classification of Dyno Nobel SPS,
Tax and Regulatory Events

Dyno Nobel has the right to Realise Dynio Nobel SPS if certain
events occur relating to changes in the accounting treatmaent
of the Dyno Nobel SPS or |LC Preference Shares.

Dyno Nobel also has the right to Realise Dyno Nobel SPS if
there is a Tax Event. A Tax Event may occur where thers is
a change in tax treatment {including loss of tax deductibility)
of payments or receipts by any member of the Dyno Nobel
Group or the Dyno Nobel SPS Trust in connection with the
Dyno Nobel SPS or investment by Dyno Nobel LLC in the
Dyno Nobel Group in a relevant tax jurisdiction, Relevant tax
jurisdictions are Australia and the United States of America
and other jurisdictions in which a member of the Dyno Nobel
Group is resident or carries on business, if that member has
been funded by Dyno Nobel LLC.

In addition, Dyno Nobel has the right to Realise Dyno Nebel
SPS i a change in law or administration relating to securities or
a change in ASX Listing Rules imposes additional
reguirernents which Dyno Nobel directors determine to be
unacceptable. In any of these circumstances, Dyno Nobel
would be entitled to Realise Dyno Nobel SPS.

The method and date by which Dyno Nobel elects to Realise
Dyno Naobe! SPS may not accord with the preference of
individual Hoiders. This may be disadvantageous in light of
market conditions or your individual circumnstances.
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6.2.9 General taxation considerations

A general outline of the taxation consequences in Australia
of investing in Dyno Nobel SPS is set out in Section 8. Lt is
not intended 1o provide specific advice in relation to the
circumstances of any particular investor. Accordingly,
investors should seek independent advice in relation to
their own individual taxation position. Dyno Nobel has

not obtained a class ruling or private tax ruling from the
Australian Tax Office in respect of the tax treatrnent of the
Dyno Nobel SPS.

Irvestors should be aware that any future changes in
Australian tax law, including changes in interpretation or
application of the law by the courts or taxation authorities
in Australia, may affect the taxation treatment of the
acquisition, holding and disposal of Dyno Nobel SPS.

Holders need to give a US Withholding Tax Declaration to the
Registry before payment of a Distribution or a deduction may
be made from their Distribution,

6.2.10 Withholding tax

For US Federal income tax purposes, the Issuer and Dyno
Nobel LLC will elect to be treated as partnerships, the result of
which is that each Helder will be considered for such purposes
to receiva directly that portion of the interest income from the
Notes to which it becomes entitled as a result of owning Dyno
Nobel SPS. In such case, interest paid to a Holder generally
should be treated as “portfolio interest” that is not subject to
US withholding tax, except as described below.

Each Beneficial Owner must satisfy certain documentation
requirements under the US Code to support its eligibility for
the “portigiic interest” {or any other) exempfion from US
withhelding tax with respect to such interest (including, for
example, providing the Issuer with US Withholding Tax
Declarations or providing any intermediary through which such
Beneficial Cwner holds Dyno Nobel SPS with documentation
upon which the intermediary can rely to treat such investor as
not being a US person).

The exemption from US withholding tax for “portfolic interest”
will not apply 1o a Beneficial Owner that is treated as a 10%
Investor with respect to Dyno Nobel US. Accordingly, the
interest paid on the Notes that is earned by a Beneficial Owner
that is a 10% investor with respect to Dyno Nobel US would be
subject to US withholding tax. To ensure that Dyno Nobel LC
complies with its US withholding tax obligations and to ensure
that deductions are not made from Distributions to a Holder, a
Beneficial Owner must:

> represent, at the time of its initial investment in Dyno Nobel
SPS, that it is not a 10% Investor with respect to Dyno
Nobel; and

» covenant that it will give notice to the Issuer if it becomes
a 10% Investor with respect to Dyno Nobel.
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gase note that although the US withholding tax resuft is
technically based on whether a Beneficial Owner is a 10%

stor in Dyno Nobel US (and not Dyno Nobel), the issuer
as determined that it may be easier for Beneficial Owners to
défermine their status vis-a-vis Dyno Nebel, which shall serve
sufficient proxy far such Beneficial Owner's interest in Dyno
Nobe! US. i Dyno Nobel US is unable to comply with
Ga/gpl:cable US withholding tax obligations because a Beneficial
(] Owner that is a 10% Investor in Dyno Nobel makes a false or
/
incorrect representation or fails to notify the Issuer upon
tammg that status, and such status resuits in the Beneficiat
Ouyner also being a 10% Investor with respect to Dyno Nobel
S, Dyno Nobel US may reduce subsequent interest
payments on the Notes that would otherwise be made in
,::r_qspect of the 10% Investor's interest therein {oy virtue of it
being a Beneficial Owner) until Dyno Nobel US has recovered
the amount required to have been withheld.

I___'_I_r'l_.!:ldd:tlon each Holder will, by acquiring a Dyno Nobel SPS,
‘ deemed to agree that it will indemnify the Issuer for any
lJ;:htnonal amount required to be withheld by Dyno Nobel LLC
rom payments mads to the I3suer plus interest and penalties,
s i any, as a result of a Beneficial Owner failing to satisfy the
ocumentation, certification or notification requirernents
escribed above,

li,/as a result of a change in US law or the Treaty, Dyno Nobel
C becomes obliged to deduct or withhold additional taxes,
he Issuer may make corresponding deductions from
Di’stnbut:ons paid to relevant Holders, notwithstanding that
ey, or the relevant Beneficial Owners, have previously
satisfied the requirements set out above.

a 5)?3, Dyno Nobe! Business Specific Risks
( Ls

3.1 Explosives industry downtum and change in

exploswes demand

miexploswas industry is driven by factors including economic

growth, energy demand, construction activity, commodity

demand, commodity market prices, technological changes

and industry regulation, which in tum may impact explosives
&demand. In particular, Dyno Nobel's expansion plans and
@wcast growth are predicated on, among other things;

>

increased demand for North American thermal coal due
to its affordability relative to atternative energy sources;

> increased Australian exports of coal and iron ore to satisfy
demand in North Asia and China;

> demand for minerals and metals globally; and
> demand for construction aggregates particularly in the
North American market,

These factors are largely outside the control of the Company,
the Directors and the senior management team. Changes in
any of, or the expectations relating to, these factors may result
in a downtum in the explosives industry and may have a
material adverse impact on the operating and financial
performance of the Company.

6.3.2 Raw materials

Dyno Nobel's production processes depend upon obtaining
adequate and timely supplies of certain raw materials, such
as ammonia and natural gas. Dyno Nobel! could be materially
adversely affected if there is a deterioration in supplier
relationships or one or more of its suppliers experisnces
financial or operational difficulties such that it is unable to
obtain adequate and timely supplies of raw materials,

In addition, raw material costs constitute a significant portion
of Oyno Nobel's cost of production, Dyno Nobel currently has
the ability to pass through certain increases in raw materia
costs, particularly in relation to ammonia and gas to the
majority of its customaers in several forms. Howaver, increases
in raw material prices may have an adverse impact on the
operating and financial performance of Dyno Nobel if it is
unable to pass through these increases to end users due to a
change in custorner relationships or market conditions. In
addition, Dyno Nobel is exposad to movemnent in the oil price
which it may not be able to pass on to end user customers,

6.3.3 Development of DN Moranbhah

Dyno Nobel announced in February 2007 its intention to
proceed with DN Moranbah, an ammonium nitrate plant
in Moranbah, Queensland, at an estimated capital cost
of A$520 million,

As with any construction project, there is a risk that

DN Moranbah will not be constructed by its expected date of
August 2008 and would therefore impact the timing of the
planned commissioning phase. If commissioning is not
completed in iine with the commitment of our contractual
obligation by 1 January 2009, then Dyno Nobel may be
required to source ammonium nitrate from an external supplier
in the interim which could result in an adverse financial impact
to Dyno Nobel,

There is &lso the risk that the estimated capital cost of
DN Moranbah will be exceeded if key variable cosls,
particularly labour costs, are materially greater than expected.

DN Moranbah requires the relocation and commissioning

of equipment in order for successful and timely completion,
There is a risk that the cost of this will exceed estimates,
which rmay materially impact the capital cost of DN Moranbah.

6.3.4 Cheyenne Expansion

Dyno Nobel announced an expansion of its ammonium nitrate
plant in Cheyenne, Wyoming. As noted above in retation to the
ON Moranbah expansion, with any construction project there is
a risk that the Cheyenne expansion will not be complsted by its
expected commissioning date being the 4™ quarter 2007, and
that the total cost of the Cheysnne expansion will exceed the
initial estimate (due to variables such as increased labour or
materials' costs or the costs of relocating and cormmissioning
equipment). Any material increase in the ¢apital costs of the
Cheyenne expansion, or any delay in completion of the
Cheyanne axpansion, may have a material adverse impact on
the operating and financial performance of Dyno Nobel.
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6.3.5 Acquisition risks

Dyno Nobel has grown, and continues to grow both
organically and through a number of strategic acquisitions.
Further acquisitions may be undertaken that are in, or
complementary and adjacent 1o, Dyno Nobel's existing core
business sectors in both developed and emerging markets.
These acquisitions may expose Dyno Nobel to business risks
or liabilities for which Dyno Nobel is not fully indemnified.

Dyno Nobel targets a net debt to EBITDA ratio of 2.75 to

3 times over the medium to long term post completion of
DN Moranbah, Further acquisitions may result in an adverse
impact on key financial metrics, including leverage and
coverage ratios, for a period of time.

The process of integrating acquired operations into Dyno
Nobel's existing operations may also result in unforeseen
operating difficullies and may require significant management,
financial or personnel resources that would otherwise be
available for the ongoing development or expansion of the
existing aperations. i this gccurs, it may have a material
adverse impact on the operating and financial performance of
Dyno Nobel. In addition, there is no guarantes that Dyno Nobel
will be able to realise the expected synergies from its
acquisitions or realise the expected synergies in the
timeframe anticipated.

Recent acquisitions were below the threshold for mandatory
notification to the relevant compstition authorities.
Notwithstanding this, it is possible that the authorities may
seek a post-transaction review of one or more of the
acquisitions. If this were to occur, it may lead to regulatory
actions or requirements which could have a material
adverse impact on the operating and financial performance
of Dyno Nobal.

6.3.6 Unscheduled plant shutdown

Ammonium Nitrate production facilities are most cost efficient
when they are operated continuously. Dyno Nobel's
preventative maintenance program is designed to minimise the
level of plant downttime. From time to time, a piece of
equipment may experience a failure requiring an unscheduled
shutdown of the entire plant. While Dyno Nobe! maintains
insurance cover for unscheduled shutdowns over an extended
period, the Company may be materially adversely affected if
the proceeds realised under the applicable policies are
insufficient to cover replacement costs, lost revenues,
increased expenses or liabilities to third parties.

6.3.7 Competition risk

The explosives sector is highly competitive, with a number of
operators competing for market share through the same or
allernate products and services. The actions of an existing
competitor or the entry of new competitors in markets in which
Dyno Nobel operates, may have a material adverse impact on
the operating and financial performance of the Company.
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6.3.8 Regulatory factors

Dyno Nobel is required to comply with an extensive range

of laws and regulations in the jurisdictions in which it operates,
including those dealing with the supply, import, export,
manufacturing, storage and transport of explosives products
and services. Any failure to comply with relevant regulations
may lead to disciplinary actions, including fines, corrective
action or the suspension of certain activities undertaken by
Dyno Nobet,

The jurisdictions in which Dyno Nobel operates have increased
the level of regulation and reporting requirements in recent
years in relation to the explosives industry, including increased
security gt Oyno Nobel's manufacturing and distribution
facilities. These jurisdictions may introduce additional
regulatory and compliance obligations that may impose
additional costs on the operations of Dyno Nobel, Any future
increase in the cost of regulatory compliance that is unable

to be passed through to end users will have an adverse

effact on the financial periormance of the Company.

6.3.9 Environmental matters

The explosives industry is exposed to a number of
environmental risks due to the nature of industry operations.
Such environmental risks can give rise to remediation
obligations, personal injury and property damage, and

the imposition of civil and crimina! penalties.

The Company owns several properties that are known to
require material remediation, including activities to address
nitrate and heavy metal contamination in soil and groundwater.
The expected pro forma cost of these rermediation activities
has been accrued in accordance with AIFRS accounting
standards, However, there can be no guarantee that ali
environmental issues and contingent liabilities have been
identified or that the Company’s environmental provisions will
be sufficient to cover all of the Company's potential liabilities. In
addition, more stringent environmental laws and regulations, or
interpretation and enforcernent of existing laws and conditions,
may also impose new or increased liabilities on Dyno Neobel or
result in the need for additional investment in environmental
remediation and regulatory compliance.

In recent yaars, there has been increasing scientific research
conducted on the ervironmental and health effects of
chemical compounds containing the perchiorate ion.
Perchlorates are found in a number of explosive products.
Dyno Nobael is in the process of remediating perchlorate
cortamination at one of its joint venture sites, and there is a
possibility it may be required to conduct perchlorats
rarediation activities at other of its whally owned and joint
venture sites in the future, While Dyna Nobsel does not expect
any material perchiorate claims to be successfully made
against the Group, given the recent increased action by
environmental agencies and uncertainties regarding potential
rernediation costs, any potentiat ¢laims or future remediation
work could have a material adverse impact on the financial
and operating performance of the Company.
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g____N hough Dyno Nobel's bulk explosives products include
relatively small amounts of perchlorates, which should
isintegrate fully during the detonation process, Dyno Nobel's
uness plan includas the cost of replacing perchiorates with
aliernative materials. The Company is also investigating how

e minute amounts used in the detonator delay element can
be further minimised or eliminated.

G 6.3 10 Litigation
o Nobel may be exposed to potential legal and other
@da\sms or disputes in the future with respect to its operations
and in relation to claims arising out of the operations of
cqu:red husinesses.

Whlle Dyno Nobel and certain of the recently acquired
blisinesses maintain insurance that may cover all or a portion
of any losses arising out of claims, and Dyno Nobel may be
indernified by the former owners of certain recently acquired

C—_businesses for certain of the current outstanding claims, one
or;a combination of these ctaims, or any future claims, may

@ha\re a material adverse impact on the financial position and

operating performance of the Dyno Nobel Group.

6.3.11 Post-retirement plans
0 Nobel maintains both defined benefit and defined

cq\ntrlbutlon superannuation plans for its employees. The
@mcnty of the defined benefit plans are closed to new

D iployees. The aggregate funding deficit of the defined
be. efit plans at 31 Decernber 2006 was LUS$38.7 million,
@manly due to deficits in the Company's US plans.

g There is a risk that changes in the value of the plans’ assets,
Aanges in actuarial determinations of the plans’ liabilties or
c‘.hanges to government fegislation could require Dyno Nobel

@tro\lncrease the current level of contributions to one or more of

he defined benefit plans in the future. In particular, there is

g r‘rently new legisiation before the US Congress which, if

( enacted, is likely to require the Company to make further cash
contributions to restore its defined benefit plans to a fully
funded position over a transition period of several years.

There are a number of cther post-retirement plans, comprising

galth and supsrannuation plans, which are unfunded. The
( présent value of expected future obligations under these plans

45 US$7.4 milion at 31 Dacember 2006, There is a risk that

the Company’s liability under these plans may exceed the

expected obligations if actual bensfit payments excesd the
ctuarial assumptions adopted in the calculations.

6.3.12 Exchange rates

A substantial proportion of Dyno Nobel's revenues and costs

are expected to be denominated in US dollars. As a result, the

Comparny’s reported financial performance will be influenced

by fluctuations in exchange rates, primarily through its

operations in Australia, A depreciation of the Australian dollar

relative to the US dollar will have an adverse effect on the

Company's reported financial performance in terms of its
Australian operations.
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In addition, any dividends declared by the Company will be
denominated in Australian dollars. Therefore, an appreciation
of the Australian dollar relative to the US dollar would have
an adverse effect on the amount of profits that the Company
can declare as a dividend in Australian dollars,

6.4 Genera! riske

6.4.1 Financial market conditions

The market price of Dyno Nobel SPS will fluctuate due to
various factors, including generat movements in the Australian
and international equity rmarkets, investor sentiment,
world-wide and regional economic conditions, movements in
interest rates, movemenits in the market price of Dyno Nobel
Ordinary Shares, and factors which may affect Dyno Nobel's
financia! position and earnings.

The market price of Dyno Neobe! SPS may be more sensitive
than Dyno Nobel Ordinary Shares to changes in interest
rates. Increases in relevant interest rates may adversely affect
the market value of Dyno Nobel SPS and Dyno Nobel SPS
could trade on ASX at a price below the Issue Price.

Dyno Nobel SPS market performance could be adversely
affected by any such market fluctuations or factors. None of
the Issuer, Dyne Nobel, or its directors or any other person
guarantees Dyno Nobel SPS markst performance.

6.4.2 Changes in economic, legal and regulatory
environment

Dyno Nobel's operating and financial perforrnance is
influenced by a varisty of general economic and business
conditions including the level of inflation, interest rates and
exchange rates and government fiscal, monetary and
regulatory policies. A prolonged deterioration in general
economic conditions, including an increase in interast rates
or a decrease in consumer and business demand, could
potentially have an adverse impact on Dyno Nobel's earnings
and financial performance and therefore the attractivenass
of an investment in Dyno Nobel SPS.

Changes to laws and regulations or accounting standards,
which apply to Dyno Nobel from time to time, could also
materially adversely impact the operating and financial
performance of the Dyno Nobel Group with a potential
consequent change to the attractiveness of investing in
Oyno Nobel SPS.

6.5 Other risks

The above risks are not exhaustive of the risks faced by
potential investors in the Dyno Nobel SPS. The risks outlined
above and other risks may materially affect the future value
and performance of the Dyno Nobe! SPS. Accordingty, no
assurances or guarantees of future performance, profitability,
Distributions or return of capital are given by the lssuer or
Dyno Nobel in respect of the Dyno Nobel SPS.
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DID YOU KNOw?
. Small differences in both investment performance and fees and costs can have a substantial impact on your long-term retums.

or example, total annual fees and costs of 2% of your fund balance rather than 1% could reduce your final retum by up to
20% over a 30 year period {for example, reduce it from $100,000 to $80,000).

You should consider whether features such as superior investment performance or the provision of better member services
@ Justify higher fees and costs.

You may be able to negoliate to pay lower contribution fees and managermnent costs where applicable, Ask the fund or your
@ financial adviser.
. TO FIND OUT MORE
+ 1f you would like to find out more, or see the impact of the fees based an your own circumstances, the Australian Securities

and Investments Commission (ASIC} website (www.fido.asic.gov.au) has a managed investment fee calculator to help you
—= . g
check out different fee options.

:'_Ehts section summarises the fees and o(hef costs that may be payab!e in respect of me Dync Nobe! SPS Trust and may be
deducted from the assets of the Dyno Nobel SPS Trust, which may impact the retums on your investment and the furid assets
‘as 'a whole. Taxes and insLrance costs are set out in another part of this document. You should read all the information about
fob's and costs, because it is important to understand their impact on your investment,

For p@[@@m@
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7.1 Fees

None of the fees or other costs set out below are negotiable.

Type of fee or cost

Armount’

How and when paid

Fees when your money moves in or out of the Dyno Nobel SPS Trust

Establishment fee:
The fee to open your
investment.

Nil

Not applicable

Contribution fee:

The fee on each amount
contributed to your
investment.

Nil

Not applicable

Withdrawal fee:
The fee on each amount you
take out of your investment.

Nil

Not applicable

Termination fee:
The fee to close your
investment.

Nil

Not applicable

Management costs

The fees and costs for
managing your investment.

Details on how and when management
costs are paid are set out below in relation
to the individual components of
management costs.

Management fee:
The fees for managing your
investrment.

The Issuer is entitled to an annual
management fee of $92,250 plus
0.05125% p.a. of the amount by which the
gross asset value of the Dyno Nobe! SPS
Trust exceeds $300 million. The fee will be
subject to an annual upward adjustment for
increases in the consumer price index. By
way of estimate only and based on a totat
offer of A$250 million, this equals 0.0369%
in the first year of your investment.

The annual management fee accrues daily
and is calculated at the end of each month,
Fee are due on receipt of invoice.

The annual management fes will not reduce
the Distribution Rate on the Dyno Nobel
SPS,

~or personal use only

Management ongoing
costs and expenses:
The engoing costs and
expenses of operating the
Dyno Nobel SPS Trust,

The Issuer is indemnified by Dyno Nobel
and is entitled to be reimbursed for all the
ongoing costs and expenses incurred in the
proper performance of the Issuer's duties in
connection with the Dyno Nobel Trust. This
includes the engagement of professional
aclvisers and agents such as the Custodian
as well as regulatory and listing fess, These
are estimated to be in the order of
A$25,000 per year. By way of estimats

only and based on a total offer of

A$250 million, this equals 0.01% in the

first year of your investment.

Asincurred.

The ongoing costs and expenses of
operating the Dyno Nobel SPS Trust will
not reduce the Distribution Rate on the
Dyno Nobel SPS,

Service fees

Investment switching fee:
The fee for changing
imvestment options.

Nil

Not applicable

1 The costs and expanses disclesed in the table are inclusive of GST and net of any input tax credits avallable.
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CTmsEnn'u::Ics of annual fees and costs

table gives an example of how the fees and costs in relation to the Dyno Nobet SPS Trust can affect your investment over a
oqe year period. You should use this table to compare this product with other managed investment products.

@be of fee or cost

Amount How and when paid
Contribution fees Nit For every $50,000 you have invested in Dyno Nobel SPS
. Trust, you will ba charged $0.00 each year,
@FE[Q}JS Management fees and 0.05% p.a. For every $50,000 you have invested in the Dyno Nobel SPS
management costs Trust, you will be charged $25 each year.
EQUALS Cost of 0.05% p.a. if you had an investment of $50,000 at the beginning of the
D%o Nobel SPS Trust year, you would be charged a fee of $25."
Aanagement fee plus
htnbutlon costs)
L:"/Admmnal feas may apply:

> astablishment feg - Nil
> withdrawal fee - Nil

[~ Noth: As stated above, management 1885 and costs of the [ssuer will not reduce the Distribution Rate ort the Dyno Nobel SPS.

@ ;Da Additional explanstion of fees and costs

yDu seek the advice of a financial adviser in connection with
applying for Dyno Nobel SPS, your financial adviser may
arge you a fee, The adviser's remuneration will be the

Cﬁ%ount you negotiate with your adviser,
+0f more information on taxation implications, see Section 8.

For more information on the costs of the Offer, which are
b.éjng paid by Dyno Nobel, see Section 9.9,

7.3.1 Offer and establishment costs
e Issuer is entitled to an establishment fee of $27,500

@ T inclusive). Dyno Nobel will pay this estabiishment fee.

& Offer costs (including fees and commissions to the Lead

anager legal, accounting, printing and other costs} are

E_gted to be approximately A$8.6 million (GST inclusive),
DynoNobel Group will pay the Offer costs.

By way of estimate only and based on a total issue size of
50 million, the establishment fee and Offer costs equal
3:4% in the first year of your investment. In the event the total
( z e size is $300 million, the establishment fee and Offer
ts equal 3.28% in the first year of investment.
‘ ' U The establishment fee was payable on acceptance by Dyno

Nobel of the Issuer's letter of offer. Most of the Offer costs will
be'paid by Dyno Nobel on completion of the Offer substantially
on behalf of a US subsidiary member of the Dyno Nobel
Group. However some Offer costs may be payable by Dyno
Nobel during the course of the Gffer.

7.3.2 Administration costs

Payment of the Issuer's fees and costs (inchuding without
limitation, any amounts payable to any delegate, attorney,
agent or Custodian) incurred in performance of its duties or
the exercise of its powers, in relation to the administration or
management of the Dyno Nobel SPS Trust (as detailed in the
table) may be effected through a loan from Dyno Nobel to the

Issuer. The Issuer may be reimbursed from the assets of the
Dyno Naobel SPS Trust for its repayment of the loan.

The Issuer propesss to engage the Custodian to provide
custody services to the Issuer and hold Dyno Nobel SPS Trust
assets on the Issuer's behalf, The annual fee (GST inclusive)
payable for the custody services will be $16,500 plus 0.011%
of the amount by which the gross asset value of the

Dyno Nobel SPS Trust exceeds $300 million. The fes will be
subject to an annual upward adjustment for increases in

the consumer price index.

If the Issuer is replaced as the responsible entity of the
Dyno Nobel SPS Trust within three years of appointment
Dyno Nobel must pay the Issuer a termination fee of
$220,000 (GST inclusive).

7.3.3 Trailing fees

Traiing commissions will not be paid and fee rebates will not
be offered to financial advisers by the Issuer in connection with
the Dyno Nobel SPS Trust.

7.3.4 GST

If the Issuer is required to pay GST on the supply of any goods
or services made in connection with the Dyno Nobel SPS
Trust or in relation to its fees, it may recover an amount equal
to the GST from the assets of the Dyno Nobel SPS Trust to the
extent allowabte under the Constitution.

7.3.5 Working capital

The Dyne Nobel SPS Trust is a sole-purpose vehicle for
investing in LLC Preference Shares. Provided that dividends are
declared and paid on the LLC Preference Shares, the

Dyno Nobel SPS Trust will have sufficient working capital to
mest its objectives and to make scheduled Distributions on the
Dyno Nobel SPS {subject to the Issuer determining to make
those Distributions) and to cover ongoing fees and costs
associated with the management of the Dyna Nobel SPS Trust.
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tax, GST and stamp duty implications for investors acquiring,
olding and disposing on capital account of Dyno Nobet SPS
Cjo‘t?e acquired under this Product Disclosure Statement. The
Cipcome tax implications can vary depending on the nature and
Raracteristics of each particular investor and their specific
circumstances,

‘ﬁ'ﬂp tax summary also provides guidance on US Federal

ingome tax considerations.

@ch‘:h prospective investor should consult his or her own tax
adyiser as to the taxation implications of investing in Dyno
Nobel SPS, This summary is intended as a guide only and is
n? intended to be an authoritative or exhaustive statement of

g legislation applicabils to all investors. KPMG disclaim all
liability to any Holder arising from or in connection with any
reliance by the Holder on the contents of this Australian tax

Q’S tax surnmary provides guidance on the Australian income

C———summary. Mayer, Brown, Rowe & Maw LLP disclaim all liability

het Holder on the contents of the guidance on US Federal
ncome tax considerations. This summary should not be relied
O by prospective investors as a substitute for obtaining

E d

@U\any Holder arising from or in connection with any reliance by
{l

etailed advice in relation to the investor's specific
ircumstances. The views expressed in this summary are
open to challenge by the Commissioner of Taxation and no
ruling has been obtained from the Australian Tax Office in
spect of the tax treatment of the Dyno Nobel SPS.

The information contained in this section does not apply to
Fdlders that:

E:-—l hold Dyno Nobel SPS as trading stock in the course of
the carrying on of a business;
@ hold Dyno Nobel SPS for the purpose of resale at
a profit; or
>\ are non-residents of Australia for income tax purposes
C) and hold Dyno Nobel SPS through an Australian branch
r permanent establishment,

g Australian Tax Considerations

tax summary is based on the Income Tax Assessment
AC \t 19386, the Income Tax Assessment Act 1997, A New Tax
C?ﬁ;em (Goods and Services Tax) Act 1999 and the relevant
p duty legislation as applicable at the date of this Product

Disclosure Statement.
H:_”;BJ' Austraiizn taxation of the Dyno Nobel SPS

Trust

Net income of the trust

> The taxable income of the Dyno Nobe! SPS Trust
shoutd generally be included in the assessable income of
Australian resident Holders to the extent that the taxable
incorme of the Dyno Nobel SPS Trust is fully distributed
by the Issuer. In this regard, the Dyno Nobet SPS Trust
should not be taxable as a company on the basis that it
should not constitute a public trading trust as defined in
the tax legislation,
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> To the extent that the taxable income is not fully
distributed, Australian resident Holders should be
assessable for their appropriate proportion of the
undistrithted amount,

8.2 Australian taxation of Australian resident
Holders

Distributions from the Dyno Nobe! SPS Trust - foreign

interest income

> Australian resident Holders should include in thelr
assessable income their share of the taxable income of
the Dyno Nobel SPS Trust to which they are presently
entitled. The Holders bacome presently entitled at the time
the Issuer makes a determination for distribution of the
taxable income of the Dyno Nobel SPS Trust.

» The trust distributions in the hands of Holders should
retain their character as foreign sourced interest income
payable by a US member of the Dyno Nobe! Group via
Dyno Nobel LLC. Due to the operation of the Foreign
Hybrid provisions, Dyno Nobel LLC is deemad to be a
partnership {and consequently a “flow-through” entity)
for Australian tax purposes,

> Depending on the circumstances of each Holder, the trust
distributions should be taxable at their applicable tax rate.
Where appropriate, the trust distributions may be offset
by tax deductions of Holders that are referable to foreign
interest income as well as eligible tax losses where the
relevant recoupment tests are met.

Capital gain on redemption of LLC Preference Shares

by Dyno Nobel LLC

> Theredemnption of the LLC Preference Shares by
Dyno Nobel LLC should be considered a disposal by
the Dyno Nobel SPS Trust of its underlying interest in the
assets of Dyno Nobel LLC. Any capital gain arising shoutd
be included in the assessable income of the Dyno Nobel
SPS Trust and ultimately taxable in the hands of Holders
as trust distributions,

> [tis anticipated that a capital gain is unlikely to arise for
the Dyno Nobel 8PS Trust on the basis of the current
transaction. In any event, depending on the circumstances
of each Holder, the capital gain which is distributed by the
Dyno Nobel SPS Trust may be reduced by potential CGT
discounts (see below).

> Should the Dyno Nobet SPS Trust realise a capital loss
on redemption, this loss will be quarantined in the
Dyno Nobel SPS Trust and will not be available for
distribution.

Repurchase by Dyno Nobel/disposal or resale of

Dyno Nobel SPS by Holders

> Where the Dyno Nobel SPS are repurchased by Dyno
Nobel or are disposed of or resold by Holders, a capital
gain may arise to the extent that the proceeds exceed
the tax cost base.
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The capital gain realised by certain Holders should be
eligible for the 50% CGT discount {for individuals and
trusts) or 33¥%% discount (for complying superannuation
funds) provided the Dyno Nobel SPS were acquired by
the Holder at least 12 months before their disposal.
Corporate Holders are not eligible for the CGT discount.
Disposal of the Dyno Nobel SPS for consideration less
than their tax cost base should give rise to a capital loss,
which may be offset against current or future capita
gains.

Future exchange of the Dyno Nobe! SPS for Ordinary
or Preference Shares

>

In the future circumstance where the Dyno Nobel SPS are
exchanged by Holders for Ordinary or Preference Shares
in Dyno Nobel, a CGT event should arise and rollover refief
should not be available as the Dyno Nobel SPS may not
be considered “convertible interests” for CGT purposes.
This is on the basis that Dyno Nobel and the Dyno Nobel
SPS Trust are unlikely to be regarded as “connected
entities”,

A capital gain should arise to the extent that the market
value of the Ordinary or Preference Shares exceeds the
tax cost of the Dyno Nobel SPS (broadly, the face value
and incidental costs for their acquisition). I any event,
CGT discounts may be available depanding on the
circumstances of each Holder.

Any subsequent dividends credited by Dyno Nobel on
Ordinary or Preferance Shares held by Holders should be
included in their assessable incorme as dividend income.
Where the dividends are franked, Holders will be required
to gross up their share of the dividend in their assessable
income for any imputation credits attaching to the
distribution. Holders may then be able to claim the
imputation credits as tax offsets against their Australian
tax payable subject to the holding period rule. Broadly,
the holding period rule prescribes the Dyno Nobel shares
to be held for a continuous period of at least 45 days.
Disposal of the Ordinary or Preference Shares in Dyno
Nobel at a future date should give rise to similar Australian
CGT implications to that of disposal/frepurchase/resale of
the Dyno Nobel SPS outlined above.

8.3 Australian taxation of non-resident Holders
Distributions by the Dyno Nobel SPS Trust

>

Non-resident Holders should not be taxable on
distributions made by the Dyno Nobel SPS Trust on

the basis that non-residents are only liable for tax on
Australian sourced income and these trust distributions
comprise solely of foreign sourced interes! income.
Where the trust distributions include a capital gain (albeit
unlikely} which may arise from redemption of the LLC
Preference Shares by Dyno Nobe! LLC, such capital gain
should be exempt under the non-resident CGT rules.
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Disposal or resale of the Dyno Nobe! SPS by Holders
or repurchase by Dyno Nobel

>

Any capital gain should be disregarded where the Dyno
Nobel SPS are disposed or resold by non-resident
Holders as the Dyno Nobel SPS should not constitute
taxable Australian Property ("TAP"). Very broadly, TAP
includes assets constituting Australian real property.
Similar consequences should arise in the event where the
Dyno Nobel SPS ara repurchased by Dyno Nobel,

Future exchange of the Dyno Nobe! SPS

>

In tha future circumstance where the Dyno Nobel SPS are
exchanged for Ordinary or Preference Shares in

Dyno Nobel, any capital gain should be disregarded as
the Dyno Nobe! SPS should not constitute TAP,

Dividend withholding tax should be withheld by Dyno
Nobel on any unfranked dividends subsequently paid by
Dyno Nobel on the Ordinary or Preference Shares held by
non-resident Holders. No tax should be withheld if the
dividends are fully franked.

Dividend withholding tax is a final tax for non-residents
and the level of withholding is generally 30%, though

this rate may be reduced for residents in Double Tax
Agresment countries.

Any capital gain on disposal of the Ordinary or

Preference Shares in Dyno Nobel at a future date should
be disregarded io the extent that these shares do not
constitute TAP.

8.4 GST implications

>

>

GST should not apply to the acquisition and subsequent
disposal of the Dyno Nobel SPS by the Holder or their
realisation. However, GST incurred on costs associated
with the Dyno Nobel SPS may become a cost to the
Holder.

It is recommended that each Holder should obtain their
own independent GST advice.

8.5 Stamp duty implications

>

There should be no Australian stamp duty on the issue
or transfer of the Dyno Nobel SPS to the extent that the
Dyno Nobet SPS Trust does not own any property in
Australia and it$ units are registered on a register

kept in Victoria which does not impose marketable
securities duty.

At the time a Holder exchanges Dyno Nobel SPS for
Ordinary or Preference Shares in Dyno Nobel, regard
should be had to the operation of the “land rich”
provisions of the applicable Australian States and
Territories at that time.
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ECUS Federal income Tax Considerations

NOTICE PURSUANT TO I.R.S. CIRCULAR 230
is discussion is not intended or written to be used, and
(ngnot be used by any person, for the purposes of avoiding
ax penalties that may be imposed under US tax laws. This
discussion is provided to support the promotion and marksting
gf\ Dyno Nobel SPS by the Issuer. Each taxpayer should seek
advice based on the taxpayer’s particular circumstances from

ar) independeant tax adviser concerning the potential tax
cansequences of an investment in Dyno Nobel SPS.

8.6 General
L

he following discussion describes, as of the date of this
Pﬁduct Disclosure Statement, the material US Federal
T—income tax considerations applicable to Holders who are not
US persons (as defined below) in relation to the purchase,
ownership and disposal of Dyno Nobel SPS. This discussion
isTot exhaustive of all possible US Federal income tax
‘cgpsiderations applicable to an investment in Dyno Nobel
§F;S. This discussion is of a general nature only and is not
intended to be legal or tax advice to any prospective Holder.

The information in this subsection is based on the US Code,

administrative and judicial practice thereunder, and the Treaty,
C Qgs in effact on the date of this Product Disclosure Staterment
( and all of which are subject to change, possibly with

re(rospective effact. This summary does not address any US
@Sate or US local tax rules applicable to Bengficial Owners.

zot purposes of this summary, a US person is:

>~ a citizen or individual resident of the US;
>, acorporation or other entity taxable as a corporation
@ created or organised under the laws of the US or a
political subdivision thereof;
>, an estate the income of which is sutject to US Federal
g income tax regardless of the source; or
>—altrust if a court within the US is able to exercise primary
supervision over the trust's administration and one or

more US persons have the authority to control all of its
substantial decisions,

LL.
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8.7 Payments of interest on the Notes

For US Federal income tax purposes, the Issuer and Dyno
Nobel LLC will elect to be treated as partnerships, the result of
which is that each Beneficial Owner will be considered for such
purposes to receive directly that portion of the interest income
from the Notes (as well as payments of principal thereon} to
which it is presently entitled as a result of owning Oyno Nobel
SPS. Subject to the discussion below, payments on the Dyno
Nobel SPS to the Issuer attributable to interest payments on
the Notes to Dyno Nobel LLC are expected to be treated as
“portfolio interest”, that is, not subject to US withholding tax,
provided that the following requirements are satisfied {Portfolio
Interest Exermption):

> the Beneficial Owner is not a 10% Investor with respect
to Dyno Nobel US;

> the Beneficial Owner is not a bank described in
saction 881(c)(34A) of the US Code;

> the Beneficial Owner is not a “controlled foreign
corporation” for US Federal income tax purposes that is
related to Dyno Nobel US through equity ownership; and

> one of the following applies:

{a} the Beneficial Owner certifies on Substitute Form
W-8BEN (or suitable substitute or successor form)
under penalties of perjury that it is not a US person
and provides its name and address;

{t) an intermediary receives documentation upon which
it can rely to treat the Beneficial Owner as not being
a US person and provides a Substitute Form W-BIMY
(or sultable substitute or successor formy); or

{c} certain other documentation requirements are met,

if a Beneficial Owner cannot satisfy these requirements, then
the portion of any interest paid on the Notes allocable to such
Beneficial Owner by virtue of its ownership of Dyno Nebel
SPS will be subject to a 30% US withholding tax (and any
distribution from the Issuer will be reduced by an equal
amount} unless such Beneficial Owner otherwise establishes
an exemption from, or reduced rate of, withholding under a
tax treaty or such interest is not subject to withholding tax
because it is US trade or business income to the Holder

and, in either case, certain documentation requirements are
satisfied. In ganeral, under the Treaty, Australian residents are
entitled to reduce to 10% the US withholding tax on interest
that does not qualify as portfolio interest.
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8.8 Disposal of Dyno Nobel SPS

A Holder should not be subject to US Federal income tax on
gain realised on the sale, exchange or other disposat of Dyno
Nobel SPS unless:

> the Beneficial Owner is an individual who is present in the
US for a period or periods aggregating 183 or more days
in the taxable year of the disposition and certain other
conditions are met; or

> such gain or income is effectively connected with a US
trade or business of the Beneficial Owner.

8.9 Information Reporting and Backup
Withholding

Dyno Nobel LLC will, where required, report to the Internal
Revenue Service the amount of any payments made on the
Dyno Nobe! SPS and the amounts of US tax withheld, if any,
with respect to such payments.

Backup withholding generally will not apply to payments
allocable to Beneficial Owners if certain documentation
requirements ars satisfied {generally as described above),
Backup withhelding is not an additional tax. Any amounts
withheld under the backup withholding rules may be refunded
or credited against the Beneficial Owner's US Federal income
tax liability, if any, provided the required infarmation is provided
to the IRS.
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You should be aware of a number of other matters that have
not been addressed in detail elsewhere in this Product
Disclosure Statement. These include:

> Section 9.1 - Disclosure and availability of information
in refation to the Dyno Nobel SPS Trust,

> Section 9.2 - Dyno Nobe! SPS Trust and related

instruments;

Section 9.3 - Description of LLC Preference Shares;

Section 9.4 - Summary of rights attaching to Dyno Nobel

Preference Shares;

Section 9.5 — Summary of important documents;

Section 9.6 - ASIC and ASX relief;

Section 8.7 — Consents and disclaimers;

Section 9.8 — Complaints handling procedure;

Section 9.9 — Costs of the Offer and interests of

experts and other advisers;

> Section 9.10 - Interests;

> Section 9.11 - Investment considerations;

> Section 912 - Directors’ consent to lodgermnent.

9.1 Disclosure and avallabllity of Information In
rolation to the Dyno Nobel SPS Trust

9,1,1 Availability of Dyno Nobel SPS Trust information
Following the issue of Dyno Nobel SPS, the Dyno Nobel SPS
Trust will be a disclosing entity for the purposes of the
Corporations Act and will be subject to regular reporting

and disclosure cbligations under the Corporations Act and
the Listing Rules.

v Vv
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These obligations require that ASX be continuously notified of
infermation about specific events and matters as they arise for
the purpose of ASX making the information available to the
stock market conducted by ASX. In particutar, the Issuer will
have an obligation under the Listing Rules {subject to certain
lirited exceptions) to notify ASX immediately of any information
concerning the Dyno Nobel SPS Trust of which it becomes
aware and which a reasonable person would expect to have

a material effect on the price or value of Dyno Nobel SPS,

The Issuer will also be required to lodge with ASIC both yearty
and half-ysarly financial statements accompanied by a
directors’ statement and report, and an audit or review report.

9.1.2 Accessing information about Dyno Nobel SPS
and the Dyno Nobel SPS Trust

The Issuer will provide, or cause to be provided, a copy of any
of the following documents free of charge to any person who
raquests a copy during the Offer Period in relation to this
Product Disclosure Statement:

> thefinancial statements of Dyno Nobe! for the twelve
months ended 31 December 2006 (being the most recent
full year financial report lodged with ASIC before the
lodgement of this Product Disclosure Statement);
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> any document or financlal statement iodged for the

Dyno Nobet SPS Trust or by Dyno Nobel with ASIC or
ASX under the continuous disclosure reporting
requirements in the period after the lodgement of the
interim financial report and before the Closing Dates;

the Dyno Nobel SPS Trust Constitution;

the Dyno Nebel Voluntary LLC Winding Up Deed Poll;
the Dyno Nobel constitution; and

the exercise of discretions and unit pricing policy adopted
by the Issuer.

Copies of the above documents may be obtained in person
or by writing to the Registry at:

vVVvVvVYy

Computershare Investor Services Pty Limited
Level 2

60 Carrington Street

SYDNEY NSW 2000

Phone: 1800 502 497

Copies of documents lodged with ASIC in refation to the
Dyno Nebel SPS Trust and Dyno Nobel SPS may also be
obtained from, or inspected at, an office of ASIC.

9.2 Dyno Nobel SPS Trust and related instruments

9.2.1 Related information
Rights attaching to Dyno Nobel SPS are contained in the:

» Dyno Nobel SPS Trust Constitution — a summary of which
is set out in Section 9.2.2;

> Dyno Nobel SPS Terms (included as schedule 1 to the
Constitution, set out in full in Appendix A and summarised
in Sections 1 and 2 of this Product Disclosure Statement);
and

> the Corporations Act, the Listing Rules and the general
taw refating to trusts.

Some of the rights attaching to Dyno Nobe! SPS are linked
with righis arising under other documenits, for example:

> Dyno Nobel SPS may be Exchanged into Dyno Nobel
Ordinary Shares in certain circumstances. Tha rights
attaching to Dyno Nobel Ordinary Shares are set outin
Cyno Nobel's constitution;

> Dyno Nobel SPS will automatically exchange into
Preference Shares in Dyno Nobel on a Preference Share
Exchange Date, For a summary of important rights
attaching to tha Dyno Nobel Preference Shares -
see Section 9.4;

> the gross proceeds raised through the issue of
Dyno Nobel SPS are invested in LLC Preference Shares
which are issued by Dyno Nobel LLC. For a summary of
important rights attaching to LLC Preference Shares -
see Section 9.3; and

> Dyno Nobelis a party to the Constitution and has given
certain undsrtakings to the Issuer in relation to the
Dyno Nobel SPS. For a summary of these undertakings —
see Section 8.2.2,
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.2,2 Dyno Nobel SPS Trust
The Issuer holds the assets of the Dyno Nobel SPS Trust on
rust for Holders and the Ordinary Unitholder {*Unitholders”).

Bepeficial interest in the Dyno Nobel SPS Trust
e beneficial interest in the Dyno Nobel SPS Trust is divided
into units. There are two classes of units, Dyno Nobel SPS and
rdinary Units. Dyno Nobel will own the Qrdinary Units.

G The main rights attaching to Dyno Nobel SPS under the
Dyno Nobel SPS Terms are summarised in Sections 1 and 2,

@ﬂw Ordinary Unit carries a voting right, limited rights to
gis{ributions and rights on a winding up of the Dyno Nobel
SE'S Trust that rank behind the Dyno Nobel SPS, The

dinary Unit confers no right on Dyno Nobel to have the

I:erdmary Unit exchanged or redeemed, but the ssuer may

alect to redeem Ordinary Units in ¢ertain circumstances.

Nature of interest
—= Dyno Nobel SPS or Ordinary Unit confers no interest in
aqy particutar asset of the Dyno Nobel SPS Trust, and no
nitholder is entitled to require the transfer to them of any
af-the assets of the Dyno Nobel SPS Trust. Unitholders
s must not interfere with the rights or powers of the Issuer
er the Constitution.

Transfers

Sﬁﬁject to ASX Listing Rules and the Corporations Act, while
© Nobel SPS are officially quoted, tha Issuer may refuse to

egister a transfer or request ASTC or the Registry, as the case

My be, to apply a holding lock to prevent a transfer of

(I ( Dyno Nabel SPS for any reason, However, the Listing Rules
eubstantially restrict when the Issuer may refuse to register a
t?) sfer.

Meetings
|tholders are entitled 10 attend and vote al meetings in

person or in proxy. In certain circumstances govermned by the

o)rporatlons Act, Unitholders can call a mesting. A resolution
passed at a meeting of Unitholders binds all Unitholders

&whether of not they are present.
Termination
DCyne Nobel SPS Trust terminates on the earlier of:

the date specified by the holder of the Qrdinary Units as
the date of termination of the Dyno Nobel SPS Trust in a
notice given to the Issuer, which notice the holder of the

| u ‘:I Ordinary Units may only give if it is the sole holder of units
in the Dyno Nobel SPS Trust; and

> the date on which the Dyno Nobel SPS Trust terminates
by law.
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Winding up

On a winding up of the Dyno Nobel SPS Trust, the net
proceeds of realisation after making allowance for all liabilities
of the Dyno Nobel SPS Trust (including income entitlements
of Unithclders and meeting the expenses of the termination),
must be distributed:

> first to Holders, for each Dyno Nobel SPS held as at
termination an amount squal to the Liquidation Amount
{being the amount the Issuer is liable to distribute in
respect of each Dyno Nobel SPS under clause 19 of
the Dyno Nobel SPS Terms); and

> second, the balance (if any} to the Ordinary Unitholder.

Annual accounts

Every Unithokier has a right to receive copies of the
Dyno Nobel SPS Trust’s annual accounts and
accompanying reports.

Unitholder liability

The Constitution contains provisions designed to limit the
liability of a Unitholder to the application price of their units.
While it is generally considered that such provisions will be
effective, this has not been definitively determined by the
courts. In certain circumstances, the Issuer is entitled to be
indermnified by a Unitholder to the extent the Issuer incurs
a liability for taxation in connection with their units. Joint
holders of units are jointly and severally liable in respect of
all payments,

Powers

The Issuer has all the powers in respect of the Dyno Nobel
SPS Trust it is possible to confer on a trustes and as though
it were the absolute owner of the assets and acting in its
personal capacity.

Investments

The Issuer, in its capacity as responsible entity of the

Dyno Nobel SPS Trust, must not acquire any interest in any
asset other than the LLC Preference Shares, interests in bank
accounts in which incorne or capital of the Dyno Nobel SPS
Trust is invastad, cash, rights and benefits under the
transaction documents, and incomé or other rights arising

in connection with those assets.

Complaints

The Issuer must handle complaints made by unitholders under
Australian standards, the Constitution and its AFSL conditions.
The Issuer is a member of an indepandent complaints
resolution body - see Section 9.8,

Liability of the Responsible Entity

Subject to the Corporations Act, the Issuer is not liable to
Unitholders for any loss suffered in any way relating to the
Dyno Nobel SPS Trust. Subject to the Corporations Act, the
liability of the tssuer to any person other than Unitholders is
limited to the Issuer’s ability to be indemnified from the
assets of the Dyno Nobel SPS Trust.
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Indemnity

The Issuer is entitied to be indemnified out of the assets of the
Dyno Neobet SPS Trust for any liability incurred by it in properly
performing its powers and duties in relation to the Dyno Nobel
SPS Trust. To the extent permitted by the Corporations Act, this
indemnity extends to any liability incurred as a resutt of an act
or omission by a delegate or agent appointed by the Issuer,

and continues to apply after the Issuer retires or is removed,

The Issuer is entitled to exercise its rights of indemnification

or reimbursement from the Dyno Nobel SPS Trust assets to
satisfy a liability to any creditor of the Issuer (as trustee of the
Dyno Nobel SPS Trust) notwithstanding that Dyno Nobel SPS
Trust may have suffered a loss or may have diminished in value
as a consequence of any unrelated act, omission or breach of
trust by the Issuer or its agsnt or delegate.

Issuer fees

In consideration of the Issuer performing its role as responsible
entity of the Dyno Nobel SPS Trust, the lssuer is entitled to be
paid in fees set out in Section 7.

Retirernent of the Issuer
The Issusr may retire where permitted by taw, and must retire
when required by law.

Amendments to the Constitution

Subject to the Corporations Act, the lssuer may amend the
Constitution by resclution passed by a 75% majority of
Unitholders or by deed exscuted by the Issuer. The rights
attaching to a class of units may only be amended or varied
by Special Resolution of members of that class.

How to transfer Dyno Nobel SPS

All Dyno Nobel SPS are transferable through CHESS.
Electronic transfers must be made under the ASTC
Settlernent Rules,

Listing Rules

It is intended that the Dyno Nobel SPS Trust will be listed on
ASX and if and whan this ocours, the Listing Rules will apply
to the Dyno Nobel SPS Trust (subject to the Listing Rule
waivers set out in Section 8.6.2).

Persons bound

The Constitution and the Dyno Nobel SPS Terms bind the
Issuer and each present and future Holder and any person
claiming through any of them.

Dyno Nobel bound

The Constitution also binds Dyno Nobel in respect of its
undertakings to the Issuer — see section below, “Dyno Nobel
undertakings”.

Rights of the Issuer

The Issuer and its associates may hold units in the Dyno Nobel
SPS Trust in any capacity. Subject to the Corporations Act,
nething in the Constitution restricts the Issuer (or its associates)
from dealing with itself {as responsible entity of the Dyno Nobel
SPS Trust or in another capacity), an associate, any member
of the Dyno Nobe! Group or with any Unitholder and may
derive and retain for itself any benefits from these dealings.
The |ssuer may act as trustee or responsible entity for other
managed investment schemes.

Dyno Nobel undertakings

Dyno Nobel has executed the Constitution and has made the
following undertakings to the Issuer, who holds the benefit of
the undertakings on trust for Holders:

> to comply with any obligations expressed to be imposed
on Dyno Nobel under the LLC Preference Share Terms
and the Dyno Nobel SPS Terms; and

» if it fails to comply with any such obligations, the lssuer
may give Dyno Nobel a breach notice. Such notice once
given is irrevocable and has the effect provided in the
Dyno Nobel SPS Terms.

These chligations include:

> to comply with the Dividend Rastriction;

> to Repurchase Dyno Nobel SPS, Exchange Dyno Nobel
8PS for Dyno Nobel Ordinary Shares or Resell Dyno
Nobel SPS as required to Realise Dyno Nobel SPSif a
Change of Control Event occurs or if Dyno Nobel elects
to Realise the Dyno Nobe! SPS; and

» not to issue any preference share or other instrument
which converts into a preference share which ranks (or
would upon conversion rank) for payment of a dividend
or for a return of capital in a winding up ahead of the
Dyno Nobel Preference Shares,

These obligations cease to apply if there are no Dyno Nobel
SPS on issue.

Cyno Nobel and the Issuer agree that the consequences of a
breach by Dyno Nobel of its undertakings, or of a Dyno Nobel
breach notice, are limited to the claims and remedies expressly
set out in the LLC Agreement, the LLC Preference Share
Terms and the Dyno Nobel SPS Terms.

The sole reredy of the Issuer and any Holder against

Dyno Nobel for breach or failure to perform or observe thess
obligations is to require Dyno Nobel to issue to the Holder one
Dyno Nobe! Preference Share in exchange for each Dyno
Nobel SPS.
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Preference Share, the Holder (through the Issuer as trustee)
a claim on Dyno Nobel:

for &n order for specific performance that the Dyno Nobal
Preference Share be issued; or
> for such monetary claim that it would have in respect of
the Dyno Nobel Preference Share, had it been issued
@ {so as to correspond to the amount of the Holder's claim

(‘L_Iﬁ‘or any reason Dyno Nobel fails to issue a Dyno Nobel SPS

in respect of each Dyno Nobel SPS), The claim is
subordinated in the winding up of Dyno Nobel to all
@ creditors of Dyno Nobe! other than those expressed to
rank equally or subardinate to the claim, so that the
claimant recsives an amount equal to the amount it
) ; would have received if Dyno Nobel Preference Shares
had been issued.

9.3 Description of LLC Preference Shares

C———FtC Preference Shares are preferred shares in Dyno Nobel

-C, a subsidiary of Dyno Nobel,

entitle the Dyno Nobe! SPS Trust to semi-annual floating
rate discretionary non-cumulative distributions.,

LLC Preference Shares have a face value and will be issued
for $100 each, The distribution rate is calculated on the face
e at the 180 day Bank Bill Swap Rate plus a margin. The
arg:n is greater than the margin applicable to the Dyno Nobel
S the difference between distribution rates will be applied
rpeeﬂng the responsible entity fees and other costs of

tl‘fe Issuer.

The terms of the LLC Preference Shares require the Issuer as

halder to remarket the Dyno Nobel SPS if the LLC Preference

Q&‘Eares arg remarketed on the basis of making corresponding
fiations to margins and other terms,

‘LC Preference Shares confer on the holder no right to wind
prno Nobel LLC and confer no rights to the assets of
Dyno Nobel LLC.

Except for a transfer to a replacement responsible entity or
g:custodian LLC Preference Shares may not be transferred.

9.4 Summary of rights attaching to Dyno Nobe!
Preference Shares

Dyno Nobe! Preference Shares are redeemable preference
l ‘ I I shares in the capital of Dyno Nobel.

Byno Nobel Preference Shares entitle the holders to a
discretionary non-cumulative dividend at the samae rate as

that which applies to Distributions on Dyno Nobel SPS at

the date the Dyno Nobel Preference Shares are issued.

The distribution rate steps up to a rate corresponding to the
step-up on the Distribution on the Dyno Nobel SPS on and
from the date which would have been the Remarketing Date

of the Dyno Nobel SPS next scheduled to occur after the Issue
Date. This dividend is payabls in priority to the payment of a
dividend on Dyno Nobel Ordinary Shares.

If a Dyno Nobe! Preference Share has been issued as a result
of a Dyno Nobe! Breach of Undertakings Event or a Voluntary
LLC Winding Up, it will be redeemakble at any time at the option
of the holder. tt is also redeemable at the option of Dyno Nobel
on any Dividend Payment Date or earlier if there is an
Acquisition Event, or certain adverse changes in tax law,
securities regulation or accounting treatment. If a Dyno Nobei
Preference Share has been issued as a result of a Dyno Nobet
Winding Up Event, it will be redeemabla on any scheduled date
for payment of a dividend (and earlier if there is an Acquisition
Event, or certain adverse changes in tax law, securities
regutation or accounting treatment} in respect of the Preference
Share but only at the option of Dyno Nobel. The amount
payzable upon redemption of a Dyno Nobel Preference Share is:

> whera the issue of the Dyno Nobe! Preference Share
resufted from a Voluntary LLC Winding Up or a Dyno
Nobel Breach of Undertakings Event involving a failure to
Repurchase, Exchange or Resell Dyno Nobel SPS
following an Acquisition Event or a Change of Control
Event when required to do so undar the Dyno Nobel SPS
Terms, the Base Repurchase Amount of a Dyno Nobel
SPS calculated in accordance with clause 8.2{a) of the
Dynio Nobel SPS Terms as if the Issue Date were a
Realisation Date for the Dyno Nobel SPS less any Cash
Distribution paid to the Holder in respect of the Dyno
Nobal SPS on the Realisation Date; and

> otherwise, the Base Repurchase Amount of a Dyno Nobel
SPS calculated in accordance with clause 8.2(b) of the
Dyno Nobel SPS Terms as if the Issue Date were a
Realisation Date for the Dyno Neobel SPS less any Cash
Distribution paid to the Holder in respect of the Dyno
Nobel SPS on the Realisation Date.

In a winding up of Oyno Nobe!, the holder of a Dyno Nobel
Preference Share will be entitled to be paid out of any surplus
remaining after payment of all amounts due to creditors of an
amount equal to the amount payable on redemption of the
Dyno Nobel Preference Share.

Dyno Nobel Preference Shares entitle the holders to attend all
meetings of Dyno Nobel but only entitle holders to vote in the
following circumstances:

> during a period during which a dividend in respect of the
Dyno Nobel Preference Share is in arrears;

> onaproposal to reduce Dyno Nobef's share capital;

> on aresolution to approve the terms of a buy-back
agreement;

» onaproposal that affects rights attached to the
Dyno Nobe! Preference Shares;

> on aproposal to wind up Dyno Nobsl;

> ona proposal for the disposal of the whole of
Dyno Nobel's property, business and undertaking; and

» during the winding up of Dyno Nobel.

Each Dyno Nabel Preference Share entitles the holder to
one vote.




For personal use only

Dyno Nobel Limited Product Disclosure Statement

Dyno Nobel may only issue a preference share which ranks
senior to the Dyno Nobel Preference Shares with the approval
of holders of the Dyno Nobel Preference Shares, but may
issue equal ranking or junior ranking preference shares without
that approval.

8.5 Summary of important documents

9.5.1 Services and Indemnity Deeds

The Issuer and Dyno Nobel have entered into two services
and indemnity deeds - the Dyno Nobel Services and
indemnity Deed and the Responsible Entity Services

and ndemnity Deed {collectively, the “Services and Indemnity
Deeds”), which are dated 2 July 2007. The following is a
summary of the principal provisions of the Services and
Indemnity Deeds,

Services:

> The Responsible Entity Services and Indemnity Deed
provides for the appointment of the Issuer as the trustee
and responsitle entity of the Dyno Nobel SPS Trust and
sets out the responsible entity services that the Issuer is
to provide in respect of the Dyno Nobel SPS Trust.

> The Dyno Nobel Services and Indemnity Deed sets out
the services that Dyno Nobel is required to provide to the
Issuer.

Dyno Nobel indemnity: Dyno Nobel indemnifies the Issuer
against costs and losses which the lssuer may incur in
connection with a range of matters, including:

> any false, misleading or deceptive statement in this
Product Disclosure Statement mads by, or in respect
of the Dyno Nobel Group including in relation to its
operations, financial position or financial prospects; and

> any false, misleading or deceptive statement in this
Product Disclosure Statement made by, or based on
staternents by, KPMG in respect of the Dyno Nobel
Group taxation or taxation matters; and

> any omission from this Product Disclosure Statement of
any information in respect of the Dyno Nobel Group that is
required to be included under the Corporations Act; and

> Dyno Nobel's provision of the services to the Issuer, or
failure to provide such services, or any breach of
Dyno Nobel to perform the services under the Services
and Indemnity Deeds; and

> any other costs properly payable by the Issuer under the
Constitution {to the extent the Issuer is not entitled to be
indernnified in respect of such costs from the assets of
the Dyno Nobel SPS Trust),

except to the extent that the cost or loss is directly attributabte
to the fraud, negligence or wilful misconduct of the Issuer or
any of its agents.

Retirement of the Issuer: The Issuer must provide

Dyno Nobel with at least three months’ prior notice if it
proposes to retire as a respensible entity, The Issuer is
required to retire upon a request from Dyno Nobel if the Issuer
reasonably considers that the retirement and the appointment
of Dyno Nobel's proposed replacement is not in contravention
with the Corporations Act and its duties as responsible entity.
Dyno Nobel is obliged to nominate an appropriate replacement
and use reasonable endeavours to ensure that Dyno Nobel's
proposed replacement is appointed.

Fees and expenses: Dyno Nobel agrees to provide loans
to the Trust to facilitate the payment of certain management
costs set out in Section 7 in certain circumstances.

Termination: The Services and indemnity Deeds will
autornatically terminate on the date the Issuer retires or is
removed as responsible entity of the Dyno Nobel SPS Trust

in accordance with the procedures set out in the Corporations
Act, provided that no termination of the Services and
indemnity Deeds shall effect the rights or obligations of a party
that have accruad prior to the date of termination.

9.5.2 Custody Deed

The Custodian is appointed by the Issuer to hold such

assets and title documents of the Dyno Nobe! SPS Trust as
the Issuer may direct. The Issuer and the Custodian have
entered into a custody deed that sets out the Custodian’s

rols in detail including in rights and abligations and a clause
limiting its liability.

9,5.3 Offer Management Deed ("OMA”)

The Issuer and Dyno Nobel have entered into an OMA with
Macquarie Equity Capital Markets Limited as bookrunner and
Lead Manager. Under the OMA, the Lead Manager has agreed
1o conduct a Bookbuild for the purpose, amongst other things,
of establishing the Initial Margin and datermining the allocation
of the Dyno Nobe! SPS.

The following is a summary of the principal provisions of
the OMA,

Fees: The fees payable to the Lead Manager are set out in
Section 9.9. The fees must be paid in cleared funds on or
before the Allotment Date.

Representations, warranties and undertakings: Under

the OMA, Dyno Nobel and the Issuer make various
representations and warranties in relation to the Product
Disclosure Statement, compliance with the Corporations Act
and conduct of the Offer in accordance with this Product
Disclosure Statement, the constitutions of Dyno Nobel and the
Dyno Nobel SPS Trust {as applicable), the OMA and the
Corporations Act. The issuer also warrants that it has the
power {inciuding under the constitution of the Dyno Nobel SPS
Trust) to enter into and perform transactions and agreements
in connection with the OMA and the Offer,
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Qjo Nobsel has undertaken not to make any further issues of
securities that are convertible or exchangeable into shares, or
represent a right to receive Dyno Nobel shares, for a
period of 60 days after the Allotment Date without the consent
of the Lead Manager other than pursuant to the Offer, the
MA or a dividend reinvestment plan or employee incentive
scheme in operation at the date of the OMA,

CI 1":;"r_mination evonts: The Lead Manager may terminate the
OMA after the happening of any one or more of the following
events {non-exhaustive list):

@ the S&P/ASX 200 Index falls by 15% or more below its
level at the date of the OMA and remains below that level
for a period of three consecutive Business Days or until
the end of the Closing Dates; or

> unconditional approval (or approval, subject to customary
conditions which would not, in the reasonable opinion
C——" of the Lead Manager, have a material adversa effect on
the success ar outcome of the Offer) for official quotation

@ of the Dyno Nobe! SPS or admission of the Dyno Nobel
SPS Trust to the Official List is refused, or is not granted
by the listing approval date, or withdrawn; or

> ASIC issues a stop order or simiar proceeding in relation
to this Product Disclosure Statement; or
>\ the Issuer withdraws this Product Disclosure Statement
C) or the Offer; or
the index indicator rate for bonds issued by the
Commoenwealth which have tenure of either three or
10 years, is 1% or more above its level at close of business
on the Business Day immediately before the date of the
OMA and remains at or above that tevel for three
consecutive Business Days or untit the end of the
Settlement Date; or
> achange in law is intfroduced which is likely to prohibit or
materially adversely regulate the Offer, capital issues or
Q stock markets or materially adversely affect the tax
atment of the Dyno Nobel SPS; or
> the Product Disclosure Statement does not comply with

the Corporations Act, ASX Listing Rules or any other
applicable law or regulation; or
trading in securities guoted or listed on ASX, the London
Stock Exchange or the New York Stock Exchange is
suspended or limited in a material respect for more

‘ | ﬂ than one day or thera is a material disruption in commercial
banking or security settlernent or clearance services in any
of Australia, the United States or the United Kingdom and
the Lead Manager believes on reasonable grounds that the
event is likety to have a materially aciverse effect on the
Offer or contracts to sell the Dyno Nobel SPS.
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In addition, the Lead Manager may terminate the OMA

after the happening of any one or more of the following

events (non-exhaustive list) where the Lead Manager has
reasonable and bona fide grounds to believe and does believe
that this event has or is likely to have a materially adverse effect
on the outcome of the Offer or give rise to a material liability of
the Lead Manager under any law or regulation:

» hostilities commence in certain countries or a major
terrorist act occurs in one of those countries; or

» achange in senior management or the board of directors
of the Issuer or Dyno Nobel other than the appeintment
of an additional director to the Dyno Nobel board; or

> contravention by the Issuer or Dyno Nobel! of the
Corporations Act, its Constitution, or any of the Listing
Rules; or

> an adverse change in the assets, liabilities, financial
position or performance, profits, losses or prospects
of the Issuer or the Dyno Nobel Group; or

> adirector of tha Issuer or Dyno Nebel is charged with
an indictable offence; or

> awarranty contained in the OMA is not true or correct.

indemnity: Dyno Nobe! indemnifies the Lead Manager and its
related bodies corporate and each of their officers, employees
and advisers against liabilities in connection with the Offer
except to the extent that those liabilities arise from the fraud,
recklessness, wilful misconduct or negligence of those parties,
or their breach of the OMA.

9.5.4 Compliance Plan

The Compliance Plan for the Dyno Nobe! SPS Trust describes
the procedures that the issuer applies, as responsible entity
of the Dyno Nobel SPS Trust, to ensure compliance with the
Corporations Act and the Constitution,

Tha Board of the Issuer will oversee tha Issuar’s procedures
for complying with the Compliance Plan, the Constitution and
the Corporations Act.

Copies of the Compliance Plan and Constitution are available
free of charge and can be obtained by contacting the Issuer
on 1800 622 812

9.6 ASIC and ASX relief

9.6.1 ASIC relief

The Issuer has applied to ASIC for declarations, modifications
and exemptions from the application of provisions of the
Corporations Act in relation to the following matters:

> anexception under section 1020F(1){a) of the Corporations
Act in respect of the Replacement Product Disclosure
Statement such that the exposure period requirements
do not apply to the Replacement Product Disclosure
Statement;
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an exemption under section 601QA{1){a) of the
Corporations Act to permit the unequal treatment of
Holders in circurnstances where Dyno Nobel SPS held
by a foreign Holder are to be Exchanged and the laws in
force in the foreign Holder’s place of residence may not
permit the issue of Dyno Nobe! Ordinary Shares or

Dyno Nobel Praference Shares in which case, Dyno Nobel
may in its discretion issue Dyno Nobe! Ordinary Shares or
Dyno Nobel Preference Shares to a nominee, who will sell
those shares and pay the proceeds net of its costs to the
foreign Holder;

an exemption under section 741(1} of the Corporations Act
to enable persons to on-sell Dyno Nobel Ordinary Shares
and Dyno Nobel Preference Shares without an Australian
disclosure document where they have received the

Dyno Nobel Ordinary Shares or Preference Shares on
Exchange of Dyno Nobel SPS;

an exemption under section 601QA(1){a) of the
Corporations Act to enable the Issuer to amend, repeal

or replace the Constitution with the consent of the sole
member without having to hold a mesting under section
B801GC(1)(@) where the Ordinary Unitholder is the sole
member ¢f the Dyno Nobel SPS Trust; and

a confirmation that the Issuer will not be required to

pay ASIC a fee on lodging the Replacement Produgt
Disclosure Statement,

9.6.2 ASX relief
The Issuer has applied for the following waivers from, and
confirmations in relation to, the Listing Rules (LR):

>

LR 1.1, Conditicn 1: a confirmation that the structure and
operations of the Dyno Nobel SPS Trust are appropriate
for the purposes of fisting rule 1.1, condition 1;

LR 1.1, Condition 5: a confirmation that listing rule 1.1,
Condition 5 does not apply to the Repurchase, Resalg

or Exchange provisions of the Dyno Nobel SPS Terms or,
alternatively, a waiver of the ruls in respect of Repurchase,
Resale or Exchange;

LR 1.1, Condition 6: a confirmation that Dyno Nobel SPS
are treated as the Dyno Nobel SPS Trust's main class

of securities;

LR 1.3.5(a): a confirrmation that the Dyno Nobel SPS Trust
does not have to provide accounts for the fast three years;
LR 6.1: a confirmation that Dyno Nobel SPS Terms and
the Preference Share Terms are appropriate and
equitable;

LR 6.10: a confirmation that listing rule 6.10 does not apply
to the Dyno Nobel SPS Terms which provide for changes
to the Distribution Rate;

LR 8.12: a confirmation that the Exchange, Repurchase
or Resale of the Dyno Nobet SPS under the Dyno Nobel
SPS Terms are appropriate and equitable;

LR 7.1: a confirmation that listing rule 7.1 will apply to

the Exchange of Dyno Nobel SPS into Ordinary Shares
but will not apply to the issue of Dyno Nobel SPS by

the Issuer;
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> LR 10.1: a waiver from listing nde 10.1 to permit the
transfer of a substantial asset (the proceeds of the issue)
to Dyno Nobel LLC in subscription for the LLC Preference
Shares;

> LR 10.11: a waiver from listing rule 10.11 to permit
Dyno Nobel SPS {and any Dyno Nobe! Ordinary Shares or
Dyno Nobel Preference Shares into which the Dyno Nobet!
SPS may be Exchanged) to be issued to the directors of
Dyno Nobe! or directors of the Issuer (and their associates)
on the condition that each individual director {and their
associates) cannct apply for more than 0.02% of the total
issue of Dyno Nobel SPS, and the directors of each of
Dyno Nobel and the lssuer {and their associates) cannot
apply for more than an aggregate of 0.2% of the total
issue of Dyno Nobel SPS; and

> deferred settlement trading: approval to allow Dyno Nobel
8PS, for a short time following the Issue Date and
quotation of Dyno Nobel SPS on ASX, to trade on a
deferred settlement basis.

9.7 Consants and disclaimers

9.7.1 Consent to be named

The following parties have given and have not, before the
lodgement of this Praduct Disclosure Staternent with ASIC,
withdrawn their written consents to be named in this Product
Disclosurs Staternent in the forms and context in which they
are named:

> Permanent investment Management Limited, as the lssuer
of the Dyno Nobe! SPS;

> Dyno Nobsl, as the person who established the
Dyno Nobel SPS Trust;

> Mallesons Stephen Jaques, as lagal adviser in relation to
the Offer;

> Deloitte as auditor of Dyno Nobel and who has provided
financial due diligence services in respect of the historical
and pro forma histerical financial information and
accounting advice to Dyno Nobel in relation to the issue;

» KPMG as the Australian Taxation adviser;

» Macquarie Equity Capital Markets Limited as Lead
Manager to the Offer;

> Credit Suisse (Australia) Limited as Co-Lead Manager to
the Offer;

» ABN AMRO Morgans Limited, ANZ Securities Limited,
Bell Potter Securities Limited, Grange Securities Limited,
Macquarie Equities Limited, and National OnLine Trading
Limited as Co-Managers to the Offer;

» Trust Company Limited, as the custodian of the assets
of the Dyno Nobel SPS Trust;

> Mayer, Brown, Rowe & Maw LLP {“Mayer Brown"), as
the US tax adviser; and

> Computershare Investor Services Pty Limited as Registry
to the Offer,
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9.7.2 Consent to the inclusion of statements
E(KPMG has given, and has not withdrawn before the
lodgement of this Product Disclosure Staternent with ASIC,
he|ir censent to the inclusion of the Australian taxation
summary in this Product Disclosure Statement, in the form
d context in which it appears in Section 8.

Mayer Brown has given, and has not withdrawn beforg the
G logdgement of this Product Disclosure Statement with ASIC,
Gﬂ)e‘lr consent to the inclusion of the US taxation summary in
@ﬂwths Product Disclosure Statement, in the form and context in

) ch it appears in Section 8,
Dyno Nobel has given, and has not withdrawn before

[::ioﬁgement of this Product Disclosure Statement with ASIC,
its,consant to the statements attributed to it in this
Product Disclosure Statement,

.7.3 Disclaimer
E3ch person referred to in Section 9.7.2:

@@j does not maka, or purport to make, any statement in this

Product Disclosure Statement other than those

@ statements referred to above in Section 9.7.2 next to that
person's name, as consented to by that person; and
10 the maximum extent parmitted by law, expressty
disclaims and takes no responsibility for any part of this
Product Disclosure Statement other than as described
in Section 9.7.2 with that person's consent,

@pputershare Investor Services Pty Limited has had no
involement in the preparation of any part of this Product
isclosure Statement other than being named as Registry
tp\the Offer. Computershare has not authorised or caused
@Dﬁ issue of any part of this Product Disclosure Statement.

st Company was not involved in the preparation of any part
of this Product Disclosure Statement (other than being named
as‘&]stodian of the Dyno Nobel SPS Trust). Trust Company
hias not authorised or caused the issue of any part of this
Product Disclosure Staternent,

ational Online Trading Limited is a whally-owned subsidiary
ot\National Australia Bank Limited, but National Australia Bank
( "rted does not guarantee the obligations or performance of
its-subsidiary or the services it offers.

0.8 Complaints handling procedures
lf.Holders have a complaint about the [ssuer in connection
with the Dyno Nobel SPS Trust then they can refer the matter
in writing to:
The Complaints Handling Officer
Parmanent Investment Management Limited

GPO Box 4270
Sydney NSW 2001

A Holder may lodge any complaints by writing to the Issuer at
the address above. The Issuer will always acknowledge any
complaint in writing and respond within 30 business days.

i a Holder remains unhappy, they can contact Financial
industry Complaints Service Limited ("FICS") - which is
independent from the Issuer on 1300 780 808.

To be considered by the FICS, the claim involved must be
under A$100,000 {unless agreed in writing). If a Holder is
investing through a master trust or wrap account then
enquiries and complaints should be directed to the operator
of that service, and not to the Issuer.

9.9 Costs of the Offer and Intsrests of experts and
other advisers

The total costs of the Offer to the date of this Product
Disclosure Statement are estimated to be between

A%8.5 million and A$9.0 million (exchuding GST), depending on
the final size of the Offer. Set out below are the interests of
experts and advisers named in this Product Disclosure
Statement to the date of this Product Disclosure Staternent in
relation to the Offer,

The Lead Manager is entitled to receive a structuring and
arranging fee of 0.75% of the total gross proceeds of the Offer
and a distribution and management fee of 1.25% of the total
gross proceed of the Offer and may receive an incentive fee of
up to 0.5% of the final Offer size. The incentive fee is payable
at the discretion of Dyno Nobel.

Mallesons Stephen Jagues has acted as Australian fegal
adviser to the Offer. Mallesons Stephen Jaques will be paid
approximataly A$450,000 {excluding disbursements and GST)
for providing such services. Further amounts may be paid to
Mallesons Stephen Jagues in accordance with its normal
time-based charges.

KPMG have acted as Australian tax adviser in relation to the
Offer and have performed work in relation to performing

due diligence required on taxation matters and have prepared
the Taxation Report referred to in Section 8. In respect of

this work, Dyno Nobel estimates that it wili pay approximately
A$250,000 {excluding disbursements and GST) to KPMG.
Further amounts may be paid to KPMG under its normal
time-based charges.

Deloitte have acted as the auditor for Dyno Nobel and have
assisted management in its due diligence enquiries on
financial matters. Dyno Nobel estimates that it will pay
approximately A$140,000 (exciuding disbursements and GST)
to Deloitte. Further amounts may e paid to Deloitte under its
normal time-based charges.

Mayer Brown has acted as US tax adviser and have prepared
areport in Section B, In respect of this work, Dyno Nobel
estimates that it will pay approximately US$45,000 (excluding
disbursements and GST) to Mayer Brown,
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8.10 Interests

Dyno Nobel holds the Ordinary Unit in the Dyno Nobel SPS
Trust but no Dyno Nobel SPS. No director of the Issuer or of
Dyno Nobel holds Dynio Nobel SPS.

9.11 Investment considerations

The Oyno Nobel SPS Trust is a sole-purpose vehicle for
investing in LLC Preference Shares. Accordingly, the Issuer
will not take account of labour standards, or environmental,
social or ethical considerations in selecting, retaining or
realising investments for the proceeds of the Offer.

9.12 Directors’ consent to lodgement

Each director of the Issuer has given, and not withdrawn,
their cansent to the lodgement of this Product Disclosure
Statement with ASIC.

9.13 Updates to Original Product
Disclosure Statement

The material differences between this Product Disclosure
Staterment and the Original Product Disclosure Statement are:

> theinclusion of the Initial Margin in the Key Features of
Dyno Nobel SPS section, Section 2 and the Glossary of
Terms in Section 10;

> the inclusion of the Application Form; and

» theinclusion of references to the Dyno Nobe! Voluntary
LLC Winding Up Deed Poll and associated amendments
to the circumstances in which the Dyno Nobe! Preference
Shares are redeemable and the amount payabls on
redemption of a Dyne Nobe! Preference Share,

Alimited number of other consequential and formatting
amendments have been made to this Product Disclosure
Statement.
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For defined terms not listed below, refer to the Dyno Nobel SPS Terms in Appendix A.
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AS, $ or dollars Austrafian dollars

AASB Auditing and Assurance Standards Board

ABN Australian Business Number

Acquisition Businesses the shares in Le Groupe, Castonguay Inc., Tradestar, and Tenaga Kimia Ensign Bickford
and the 29% stake in Fabchem China Limited which have been acquired by Dyno Nobel
or its subsidiaries between 31 December 2006 and 31 May 2007

AEST Australian Eastern Standard Time

AFSL Australian Financial Services Licence

AIFRS Australian equivalents of the International Financial Reporting Standards

Allotment tha allctment of Dyno Nobel SPS to successful Applicants

Allotment Date the date on which Dyno Nobel SPS commence trading on ASX on a deferred settlement basis,
axpected to be 1 August 2007

Allotment Statements the statements to be issued to successful Applicants following Allotment of their Dyno Nobel SPS

Applicant a person who submits a valid Application Form

Application a valid application made on the conditions set out in the Product Disclosure Statement by using
an Application Form to apply for a specified number of Dyno Nobel SPS

Application Form each Application Form accompanying this Product Disclosure Statemment upon which an
application for Dyrio Nobel SPS must be made

Application Moneys the moneys payable on Application, being the product of multiplying the number of Dyno Nobel
SPS applied for by the amount of $100

ASIC Australian Securities and Investments Commission

ASTC ASX Settlernent and Transier Corporation Pty Limited (ABN 49 008 504 532)

ASTC Settloment Rules the business rules of ASTC

ASX Australian Securities Exchange or ASX Limited (ABN 98 008 624 691)

Audit and Compliance the Audit and Compliance Committee appointed by the Board of Dyno Nobel

Committee

Benaficial Owner Beneficial Owner means the person wha is required, under US tax principles, to include the
incomeé payable on Dyno Nobel SPS in their gross income on a tax return, A person is not the
Beneficial Owner, however:
(@} tothe extent that person is receiving the income payable on Byno Nobel SPS as nominee,

agent or custodian;

(0} to the extent the person is a conduit whose participation in a transaction is disregarded; or
(c) if the person is a foreign partnership or foreign trust.

Board the board of directors of Dyno Nobel ar the Issuer, as the context requires
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the process conducted by Dyno Nobel or its agents prior to the opening of the Offer, whereby
certain investors lcdged bids for Dyno Nobel SPS and, on the basis of those bids, Dyno Nobel
determined the Initial Margin

@c‘:tar Firm Applicant

an Applicant who applies for Dyno Nobel SPS through a Broker Firm allocation of a
Syndicate Broker

@kﬂ Firm Ofter

the invitation made to Australian resident retail clients of the Syndicaie Brokers to apptly for an
allocation of Dyno Nobel SPS from the relevant Syndicate Broker under this Product Disclosure
Statement

@Ey\?ker Firm Offer
Ciosing Date

26 July 2007

':Bﬁpmess Day has the meaning given in the Listing Rules
:C;pita! Projact the construction of an ammonium nitrate plant in Moranbah, Queensland
~——CGT Capital Gains Tax
@CﬁESS Clearing House Electronic Sub-register System operated by ASTC
‘Cic’:shg Dates the General Offer Closing Date and Broker Firm Otfer Closing Date
C Co—Manager a co-manager of the Offer appointed by the Lead Manager
Dyno Nobel
@:ompﬂance Plan the compliance plan of the Dyno Nobe! SPS Trust
Constitution the constitution of the Oyno Nobel SPS Trust
@c'o'rpomuons Act the Corporations Act 2001 (Cth)
Corporations Regulations the Corporations Regulations 2001 (Cth)
@él\’l Consumer Price Index
Custodian Trust Company Limited

£Q:ustody Deed

the custody deed between the Issuer and Trust Company in refation to the assets of the
Dyno Nobel SPS Trust, as described in Section 9.5.2

Deloitte Touche Tohmatsu

Q==

Dividend Reinvestment the plan under which Byno Nobel shareholders can elect o reinvest their dividends in acquiring
@Ptﬁn further in Dyne Nobe! Ordinary Shares
6hfridend Restriction the restriction on Dyno Nobet paying dividends or making a return of share capital set out in
clause 4 of the Dyno Nobel SPS Terms
Dyno Nobel Dyno Nobel Limited (ABN 44 117 733 463)
Dyno Nobel Constitution the constitution of Dyno Nobel
Dyno Nobel Group Dyno Nobel and is subsidiaries




Uyno Nobel Limitead Froauct Lisclosure slatement iJ

Dyno Nobel Ordinary Share  a fully paid Ordinary Share in the capital of Dyno Nobel

Dyno Nobel Ordinary a holder of a Dyno Nobel Qrdinary Share

Shareholder

Dyno Nobel Preference a fully paid preference share in Dyno Nobel issued on the Preference Share Terms

Share

Dyno Nobel Preference a holder of a Dyno Nobel Preference Share

Shargholder

Dyno Nobel SPS Dyno Nobel Step-Up Preference Securities

Dyno Nobet SPS Terms the terms and conditions on which the Dyno Nobel SPS are issued, set out in Appendix A
Dyno Nobel SPS Trust the Dyno Nobe! SPS Trust, established under the Constitution

Dyno Nobel Voluntary the deed poll under which Dyno Nobel has undertaken in favour of each Holder from time to
LLC Winding Up Deed Poll  time not to pass a resolution or seek an order for winding up of Dyno Nobel LLC at any time

when Dyno Nobel SPS remain on issue and are held by persons other than Oyno Nobel or
members of the Dyno Nobel Group

For personal use only

EBIT eamnings before interest and tax

EBITA eamings before interest, tax and amortisation

EBITDA samings befare interest, tax, depreciation and amortisation

Eligible Shareholder an Australian resident who is an existing Dyno Nobel Crdinary Shareholder

Face Value $100 per Dyno Nobe! SPS

FICS Financial Industry Complaints Service Limited {ABN 64 068 901 504}

Financial Year each period of 12 months ending on 30 June

Gearing net debt to net debt plus equity

General Offer the offer of Dyno Nobel SPS under this Product Disclosure Statement to Australfian retail investors

General Offer Closing Date 26 July 2007

GST means the goods and services tax levied in Australia pursuant to A New Tax System
{Goods and Services Tax) Act 1999 (Cth)

HIN Holder ldentification Nurmber

Holder a person registered as the holder of Dyno Nobel SPS

IASB International Accounting Standards Board

IFRS International Financial Reporting Standards

tnitial Margin the Margin determined by the Bookbuild, being 2.00% per annum

Institutional Investor an ingtitutional investor who subscribes for Dyno Nobel SPS under the Institutional Offer

Institutiona! Offer the invitation to certain institutional investors to bid for Dyno Nobet SPS in the Bookbuild
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Cls_s'ue Date the date of first issue of Dyno Nobel SPS, which is expected to be 1 August 2007
i5Sue Price $100 per Dyno Nobel SPS
C(Is\g\uer Permanent Investment Management Limited (ABN 45 003 278 831}
Lead Manager Macquarie Equity Capital Marksts
@Eﬁﬁng Rules the official listing rules of ASX as they apply to the Dyno Nobe) SPS Trust
Macquarle Bank Macquarie Bank Limited (ABN 46 008 583 542)
Macquarie Equity Macquarie Equity Capital Markets Limited (ACN 001 374 572}
capims Markets
—
M‘ajrgin the Initial Margin for the period up to (but not including) the First Remarketing Date and, for the
period thereafter, has the meaning given to that term in the Dyno Nobel SPS Terms
Net Debt total debt of the Dyno Nobel Group minus available cash
 —
Offer the invitation made pursuant to this Product Disclosure Statement for investors to offer to
@nﬁ subscribe for Dyno Nobel SPS
Offer Management Deed the offer management deed between Macquarie Equity Capital Markets, Dyno Nobet and the
orOMA Issuer in relation to the Offer as described in Section 9.5.3
Offer Period the period from (and including} the date and time the Offer opens to {and including) the date
@ and time the Offer closes
Official List the official list of ASX
@&}ﬁcial Quotaticn Official quctation by ASX of the Dyno Nobet SPS, and Officially Quoted has a
¢/ corresponding meaning
Opening Date 11 July 2007
COrdmary Unit an ordinary unit in the Dyno Nobel SPS Trust
Ordinary Unitholder the holder of Ordinary Units

g( Ongmal Product

Disclosure Statement

the product disclosure statement that was lodged with ASIC on 2 July 2007 in relation to the
Offer and which is replaced by this Product Disclosure Staternent

g Participating Broker

a broker who is participating in the Broker Firm Offer

P{eference Share Terms

the terms of issue of the Dyno Nobs! Preference Shares

=

the Privacy Act 1988 (Cth)

this Product Disclosure Staternent dated 11 July 2007, that replaces the Criginal Product
Disclosure Statemnent dated 2 July 2007

Product Disclosure
“ “ Statement
|

Reference Rate 180-day Bank Bill Swap Rate
Register the public register of the Issuer
Registry Computershare Investor Services Pty Limited (ABN 48 078 279 277}
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(I E Replacement Product this Product Disclosure Statement dated 11 July 2007, that repltaces the Criginal Product
Disclosure Statement Disclosure Statement dated 2 July 2007
@ Securities Act the United States Securities Act of 1933
Services and Indemnity a services and indemnity deed between Dyno Nobel and tha Issuer in relation to the Offer,
Deed as described in Section 8.5.1
Shareholder or a registered holder of Dyno Nobel Ordinary Shares
Shareholders
@@ Shareholder Priority Offer the offer of Dyno Nobel SPS under this Product Disclosure Statement to Eligibla Shareholders
Special Resolution aresolution of the Unitholders in the Dynio Nobel SPS Trust where the required majority is 75%
) I) SRN Securityholder Reference Number
Syndicate Broker the Lead Manager, the Co-Lead Manager, a Co-Manager or a Participating Broker
I — | 10% Investor With respect to any entity, any person that owns, directly or indirectly, and after the application
of certain constructive ownership rules under section 871{n)(3) of the US Cods, 10% or more
of the total combined voting power of all classes of stock of such entity entitted to vote,
For purposes of clarification, but without limiting the reach of section 871{n)(3) of the US Code,
Sg the constructive ownership rules treat a person as owning:
» stock that is owned by family members,
> aproportional amount of stock owned by any corporation, partnership, estate or trust of
which the investor is a stockholder, partner or beneficiary, and
» where the investor is itself a corporation, partnership, estate or trust, all of the stock owned
by a stockholder, partner, or beneficlary of the investor (unless, in the case of an investor
that is a corporation, the stockholder owns Jess than 50% of the value of the investoer, in
g which case the investor will be treated as owning only a proportional amount of the
stockholder's stock),
@ TFN Tax File Number
Undertakings the undertakings made by Dyno Nobel to the issuer in the Constitution
@ Unitholders the Ordinary Unitholder and each Holder
US Code The US Internal Revenue Code of 1986, as amended
E US Withholding Tax Substitute Form W-8BEN (Part A and B} in the form despatched to Holders with their
Declaration Holding Statement
@ Voluntary LLC Winding Up 2 Dyrio Nobel Winding Up Event which results from the voluntary actions of Dyno Nobel to pass
a resolution or seek an order for the winding up of Dyno Nobel LLC
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1 Face Value

Each Dyno Nobel SPS will be issued with a face value of $100
(“Face Value™). Each Dyno Nobel SPS must be paid for in full
on application.

2 Form and ranking

21 Form

Each Dyno Nobe! SPS is a unit in the Trust conferring an
undivided share in the beneficial interest in the assets of the
Trust. A Dyno Nobel SPS is able to be Repurchased for cash
and is exchangeable into Ordinary Shares or a Preference
Share according to these Dyno Nobel SPS Terms. Dyno Nobel
SPS do not represent securities of Dyno Nobel, are not
guaranteed by Dyno Nobel and {without limiting clause 12.5
(“Failure to perform obligations™} a Holder has no claim on
Dyno Nobel for payment of any amount of Distribution, Face
Value, Repurchase Amount, Liquidation Amount or other
amount in respect of the Dyno Nobel SPS.

Dyno Nobel SPS are issued according to the Trust
Constitution of which these Dyno Nobel SPS Terms form part.

2.2 Entries in the Register
Dyno Nobel SPS are taken to be issued when they are entered

in the Register.

2.3 No certificates

No certificates will be issued in respect of any Dyno Nobel
§PS unless the Issuer determines that certificates should be
available or they are required by any applicable law.

2.4 Ranking
Subject to the Trust Constitution, each Dyno Nobel SPS ranks:

{a) equally with all other Dyno Nobel SPS in all respects;

(b} senior to the Ordinary Unit in respect of distributions and
payments in a winding up of the Trust; and

¢} subordinate to all creditors of the Trust in respect of
distributions and payments in a winding up of the Trust.

3 Distributions

3.1 Distributions

Subject to these Dyno Nobel SPS Terms, each Dyno Nobel
SPS entitles the Hotder on a Record Date to receive on the
relevant Distribution Payment Date a distribution of the Trust
Income for the Distribution Period ending on that Distribution
Payment Date (“Distribution”) calculated according to the
following formula:

Distribution Distribution Rate x $100 x D

365

where:

Distribution Rate (expressed as a percentage per annurm) is
calculated according to the following formula;

Distribution Rate = Markst Rate + Margin
where:

Market Rate {expressed as a percentage per annum) means,
for a Distribution Period, the average mid-rate for bills having
a term of 180 days which average rate is displayed on
Bloomberg page AFRS 2 {or any page which replaces that
page) on the first Business Day of that Distribution Period, or
if there is a manifest error in the cafculation of that average
rate or that average rate is not displayed by 10.30am
{Melbourne time} on that dats, the rate specified in good faith
by Dyno Nobe! at or around that time on that date having
regard, to the extent possible, to:

{a) the rates otherwise bid and offered for bills having a term
of 180 days or for funds of that tenor displayed on
Bloomberg page AFRS 2 (or any page which replaces
that page} at that time on that date; and

if bid and offer rates for bills having a term of 180 days
are not otherwise available, the rates otherwise bid and
offered for funds of that tenor at or around that time on
that date;

Margin (expressed as a percentage per annum) means:

@ for a Distribution Period commencing before the First
Remarketing Date, the Initial Margin: and

{t) for a Distribution Period commencing on or after the First
Remarketing Date, the Remarketing Margin which applies
from the last Remarketing Date occurring on or befora the
start of the Distribution Period;

Initial Margin means the margin determined under the
Bookbuild;

Remarksting Margin (expressed as a percentage per annum}
means the margin determined in accordance with clause 5.3
{(“Result of Remarketing), clause 5.5 {*Step-up Margin to
apply”} or clause 6.4 ("Result of New Credit Rating
Remarketing”) {as the case may be); and

D means inrespect of:

{8} the first Distribution Payment Date, the number of days
from {and including) the Issue Date to (and including) the
first Distribution Payment Date; and

{b) each subsequent Distribution Payment Date, the number
of days from {but excluding) the preceding Distribution
Payrnent Date to {and including) that Distribution
Payment Date.

3.2 Distribution Payment Dates
Thae Distribution Payment Dates are:

(a) each 30 June and 31 December, commencing on
31 Decemnber 2007, which falls before the date on which
the Dyno Nobel SPS are Repurchased or exchanged into
Ordinary Shares or Preference Shares in accordance with
these Dyno Nobel SPS Terms (but does not include that
date); and




~—10]] a Realisation Date (not being a 30 June or 31 December),
where Dyno Nobe! SPS are Repurchased or Exchanged
for Ordinary Shares on that date and the Issuer has
determined under clause 8 (“Repurchase”) or clause 10
{ O {“Exchange”) to pay a Cash Distribution on that date,
{each a “Distribution Payment Date").

If: a Distribution Payment Date is a day which is not a Businass

Da then that day remains the Distribution Payment Date and
Nl Drstnbuuon scheduled to be paid on that day will be paid

onthe next day which is a Business Day without any

@d' stment of the amount of the Distribution or any other

p_zi_Yment in respect of the delay in payment.

3.3 Conditions to payment of Distributions
— 7 payment of a Distribution is subject to:

{8} the tssuer exercising its discretion to pay that Distribution;
———1 and

“b)f the Trust having sufficient Trust Income (after paying or
gU providing for all liabilities of the Trust) during the relevant
Distribution Pericd.

3.4 Distributions are non-cumulative
—Distributions are non-cumulative. If ali or any part of a
Distribution is not paid {an “Unpaid Distribution”) on the
e}evant Distribution Payment Date because of the restrictions
clause 3.3 {"Conditions to payment of Distributions®), the
. tssuer has no liability to pay the Unpaid Distribution and,
' J notwnthstandlng the ability of the Issuer to make an Optional
} Dnstnbutson in accordance with clause 3.5 {“Optional
! istributions”) below, no Holder has any claim in respect of
§ugh Unpaid Distribution. No interest accrues on any Unpaid
. Distribution or Optional Distribution and no Holder has any
\_Zldim or entitlement in respect of interest on any Unpaid
CDlstnbutlon or Optional Distribution,
3

+—3.5-Optional Distributions
Without limiting clause 3.3 (“Conditions to payment of
Distributions*} or clause 3.4 {“Distributions are
Lnon -cumutative™:

the Issuer may, in its absohute discretion, elect at any time
to pay to Holders an optional distribution in an amount
equal {either alone or in combination with an amount paid
under clause 3.5(b) (“Optional Distributions™) to the unpaid
amount of the scheduled Distributions for a period of

12 months immediately preceding (but including) the
payment date of the optional distribution {an “Optional
Distribution™); and

under the terms of the Trust Constitution, Dyno Nobel
may, in its absolute discretion, elect at any time to pay to
Holders an amount equal {either alone or in combination
with an amount paid under clause 3.5(g) ("Optional
Distributions™)} to an Optional Distribution,

4 Restrictions In the case of non-payment
If any of the following is the case:

{a} a Distribution has not been paid in full for any reason
within 5 Business Days of the relevant Distribution
Payment Date; or

(b} on a Realisation Date, for any reason the Repurchase
Amount has not been paid in full, Ordinary Shares have
not been issued or Preference Shares have not been
issued, in each case as requirad in accordance with
these Dyno Nobel SPS Terms,

Dyno Nobel must not:

{¢) declare or otherwise determing to pay, or pay, a dividend
or make any distribution on any class of its share capital;
or

{d) redeem, reduce, cancel, buy-back or acquire for any
consideration any share capital of Dyno Nobel,

unless:

i where a Distribution has not been paid in full within
5 Business Days of a Distribution Payment Date,
since that date the Issuer or Dyno Nobel {or a
combination of the Issuer and Dyno Nobel} has paid
to Holders in full:

{A) an Optional Distribution {or an amount equal to
an Optional Distribution); or

(B) consecutive scheduled Distributions in respect
of a period of 12 months;

all Dyno Nobel SPS have been Repurchased or
exchanged for Ordinary Shares or Preference Shares
in accordance with these Dyno Nebel SPS Terms; or

{iy such action has been approved by a Special
Resolution of Holders,

provided that nothing in this clause 4 {“Restrictions in the case
of non-payment”) will be taken to prevent a payment by way of
pro rata payments to Holders and the holders of any security
of Dyno Nobel which ranks in respect of dividends {in the case
of a dividend) or return of capital in a winding up {in the case
of any other payment) equally with the Preference Shares

{or woutd rank equally in the relevant respect with the
Preference Shares if those Preference Shares were issued).

5 Remarketing provisions

5.1 Notification of Remarketing

The Issuer may, ne earlier than six months and not later
than 55 Business Days prior to the next Remarksting Date,
issue an invitation (a “Remarketing Invitation®) to Holders
that will propose:

(& arange of possible Margins to apply following a
Successful Remarketing; and




(B} the timing of the next Remarketing Date {which must
coincide with a Distribution Payment Date),

and will include the other terms of the Dyno Nobel SPS, if any,
that will be adjusted, and any new terms that will be added
with effect from the Remarksting Date following a Successful
Remarketing. The lssuer may request to adjust any terms of
the Dyno Nobel SPS, including without limitation:

the Market Rate;

the Margin;

the Step-up:;

the Exchange Discount;

the percentage used to calculate the Repurchase
Amount in clause 8.2(a} (“Repurchase Amount”);

(vi) the frequency and timing of Distribution Periods;

{vii} the frequency and timing of Distribution Payment
Dates; and

(viil) the notice pericds required under these Dyno Nobel
SPS Terms.

5.2 Holder participation in Remarketing

Each Holder may, within 20 Business Days of the issue of &
Remarketing Invitation or such longer time period {ending not
less than 35 Business Days before the Remarkating Date)
which the Issuer nominates, give one of the following types
of written notice to the Issuer;

{a} a“Step-up Notice" indicating that they do not wish to
continue to hold Dyno Nobel SPS unless the Step-up
Margin appliss with effect from the Remarketing Date;

{t) a“Bid Notice” indicating that they do not wish to continue
ta hold Dyno Nobel SPS unless the Remarketing Margin
to apply with effect from a Remarketing Date on a
Successful Remarketing is at least equal to a rate
specified by the Holder (which must be within the range
proposed in the Remarketing Invitation); or

{c) a“Hold Notice” indicating that they wish to continue to
hold Dyno Ncbe! SPS imespective of the Margin which
applies with effect from the Remarketing Date.

If the Issuer does not receive a response from a Holder within
20 Business Days, or the longer time period nominated by
the Issuer, the Holder is deemed to have given a Hold Notice
(2 “Deemed Hold Natice™).

5.3 Result of Remarketing
(@ ¥ the Issuer issues a Remarketing Invitation in accordance
with clause 5.1 {*Notification of Remarketing"), the Issuer:

i subject to clause 5.3(b) (“Result of Rermarketing™):

(A) may set a Remarketing Margin within the range
specified in the Remarketing Invitation which,
together with the other terms referred to in
clause 5.1 ("Notification of Remarketing™} (if any),

will apply with effect from the Remarketing Date;
and

if it does so, Dyno Nebel rmust give a Dyno Nobel
Realisation Notice in respect of Dyno Nobel SPS
held by Exiting Holders in accordance with
clause 7.4(c) (“Realisation by Dyno Nobel"}; or

may elect not to set a Remarketing Margin, in which
case Dyno Nobel may or may not give a Dyno Nobel
Realisation Notice to Holders in accordance with
clause 7.4(b) (“Realisation by Dyno Nobel”).

The tssuer may only set a Remarketing Margin under
this clause 5.3 (*Result of Remarketing”) where Holders
have given:

()} Hold Notices under clause 5.2(c) (*Holder
participation in Remarketing”) {and for the purposes
of this clause 5.3(b)() {“Result of Remarketing”), a
Deemed Hold Notice must not be countad); or

Bid Notices under clause 5.2{b} ("Holder participation
in Remarketing”) containing a margin less than or
equal to the Remarketing Margin,

and neticas under (j) and (i} were cumulatively received in
respect of at least 25% of Dyno Nobel SPS on issue at the
time the Remarketing Invitation was issued.

5.4 Remarketing results notices

The Issuer must make an election to set, or not to set, a
Remarketing Margin together with the other terms under
clause 5.3(a) (“Result of Remarketing”) and notify Holders
of that election no later than 25 Business Days before the
Remarketing Date.

5.5 Step-up Margin to apply
If:

8 the Issuer does not issue a Remarketing Invitation within
the period prescribed by clause 5.1 (*Notification of
Remarketing”) and Dyno Nobel does not issue a
Cyno Nobel Realisation Notice within the period
prescribed by clause 7.4(a) (“Realisation by Dyno Nobel™);

a Remarketing is an Unsuccessful Remarketing but
Dyno Nobel does not issue a Dyno Nobel! Realisation
Notice within the pericd prescribed by clause 7.4(b)
{“Realisation by Dyno Nobel™); or

¢} aRemarketing is a Successful Remarketing but the Issuer
elects not to set a Remarketing Margin,

and the Step-up Margin has not already applied by operation
of this clause 5.5 {“Step-up Margin to apply™), the Step-up
Margin will apply with effect from the Remarketing Date to any
Dyno Nobel SPS which remain on issue and no other terms
will be adjusted or added. The Step-up Margin wili cease to
apply if, following a Successful Remarketing of the Dyno Nobel
SPS which remain on issue, a Remarketing Margin is set
unless (and until} this clause 5.5 (“Step-up Margin to apply”}
next operates,




A__If Dyno Nobel or Dyno Nobel LLC resolves to require the

5.6 Rerriarketing determined by Dyno Nobel
tsslier to:

@} give a Remarketing Invitation in accordance with
clause 5.1 {"Notification of Remarketing”);

{o} propose specific terms for adjustment in a Remarksting

fll\) Invitation; or
CI {c)/ set, or determine not to set, a Remarketing Margin,
yind Dyno Nobel or Dyno Nobel LLC:

 notifies the Issuer of that resolution; and
D (i has given a notice in corresponding tarms to the
Issuer under the LLC Preference Share Terms,
then the Issuer must give the Remarketing invitation in

.. accordance with clause 5.1 ("Notification of Remarketing™,
,_p[Spose the specific terms for adjustment or addition or set,
or

j?etermine not to set, a Remarketing Margin accordingly.

gk’he Issuer must not otherwise give a Remarketing Invitation

~——orset, or determine not to set, a Remarketing Margin and
must not give a Remarketing Invitation specifying terms for

~——-adjustment or to be added contrary to a notice received in
ac;c;ordance with this clause 5.6 (*Remarketing determined
by, Dyno Nobet") in each case except as provided in clause 6
“New Credit Rating Remarketing provisions”),

J@/ﬂw Credit Rating Remarketing provisions

d5~ 6.1 Notification of New Credit Rating Remarketing
Lﬂta;New Credit Rating Event occurs, the Issuer may set a
few Credit Rating Remarketing Date in accordance with
cllahse 6.2 {"New Credit Rating Remarketing Dates”) and, if

- lit'does so, may issue a Remarketing Invitation in accordance
/‘wst\h clause 5.1 (*Notification of Remarketing”).

CA ‘Rerparketing Invitation issued in accordance with this
"~ clause 6.1 (“Notification of New Credit Rating Remarksting”)
may propose a range of possible Margins and the timing for
;LtheI New Credit Rating Remarketing Date and to add new
;{g’rms and to adjust any terms of the Dyno Nobel SPS which
may be adjusted under clause 5.1 {“Notification of
30 arketing”}, except that the minimum of any range of
possible Margins proposed to apply from the New Credit

Rating Remarkating Date must be at least equal to the Margin

applying immediately prior to the New Credit Rating
~—R@marketing Date.

6.2 New Credit Rating Remarketing Dates
It a New Credit Rating Event occurs, the issuer may seta

A New Credit Rating Remarketing Date;

{a) may only be set so as to occur on a Distribution
Payment Date;

{b) may not be set 50 as to occur on a date which is
a Periodic Remarketing Date; and

{c) mayonly be set once.

6.3 Holder participation in New Credit Rating
Remarketing

Each Holder may, within 20 Business Days of the issue

of a Remarketing Irvitation in accordance with clause 6.
("Notification of New Credit Rating Remarketing™ or such
longer time period (ending not less than 35 Business Days
before the New Credit Rating Remarksting Date} which the
Issuer nominates, give one of the following types of written
notice to the Issuer:

(a) a"Bid Notice” indicating that they do not wish to continue
to hold Dyno Nobel SPS unless the Remarketing Margin
to apply with effect from a New Credit Rating Remarketing
Date on a Successful New Credit Rating Remarketing is at
least equal to a rate specified by the Holder {which must
be within the range proposed in the Remarketing
Invitation); or

a “Hold Notice” indicating that they wish to continue to
hold Dyno Nobel SPS irrespective of the Margin which
applies with effect from the New Credit Rating
Remarketing Date.

If the Issuer does not receive a response from a Holder within
20 Business Days, or the longer time period nominated by
the Issuer, the Holder is deemed to have given a Hold Notice
(a "Deemed Hold Notice”).

6.4 Result of New Credit Rating Remarketing

{a) If the Issuer issues a Remarketing Invitation in accordance
with clause 6.1 {(“Notification of New Credit Rating
Remarketing™), then the Issuer:

() subject to clause 6.4({b) {"Result of New Credit Rating
Remarketing”):

{A) may set a Remarketing Margin within the range
specified in the Remarketing Invitation which,
together with the other terms referred to in
clause 5.1 (“Notification of Rarmarketing”) (if any),
will apply with effect from the New Credit Rating
Rernarketing Date; and

if it does so, must give a Dyno Nobel Resale

Notice in respect of Dyno Nobel SPS held by
Exiting Holders in accordance with clause 6.6
{“Dyno Nobel Resale Notice”); or

New Credit Rating Remarketing Date by notice to the Holders
no earller than six months and not later than 55 Business Days
pricr to the New Credit Rating Remarketing Date (which notice,
for the avoidance of doubt, may be given together with the
notice given under clause 6.1 ("Notification of New Credit
Rating Remarketing™).

may elect not to set new terms.




®) The Issuer may only elect to set new terms under this
clause 6.4 (“Result of New Credit Rating Rermarketing”)
where;

{) Holders have given:

{A) Hold Notices under clause 6.3{b) (“Holder
participation in New Credit Rating Rernarketing™}
{and for the purposes of this clause 6.4[D){(A)
("Result of New Credit Rating Remarketing™), a
Deemed Heold Notice must not be counted); or

Bid Notices under clause 6.4(a} {“Result of
New Credit Rating Remarketing™ containing a
margin less than or equal to the Remarketing
Margin; and

the Issuer has procured third party purchasers for

all Byno Nobel SPS held by Exiting Holders in
accordance with the Dyno Nobel Resale Notice to
be given in accordance with clause 6.6 (“Dyno Nobel
Resals Notice™),

and notices under {ij(A) and ()(B} were cumulatively
received in respect of at least 25% of Dyno Nobel SPS on
issue at the time the Remarketing Invitation was issued.

If the Issuer elects not to adjust the terms of the Dyno
Nobel SPS, the Margin applying immediately prior to the
New Credit Rating Remarketing Date will continue to apply
and no other terms of the Dyno Nobel SPS will be
adjusted,

8.5 New Credit Rating Remarketing results notices
The tssuer must make an election to set, or not to set, a
Remarketing Margin together with the other terms under
clause 6.4{a) (“Resutlt of New Credit Rating Remarketing™}
and notify Holders of that election no later than 25 Business
Days befora the New Credit Rating Remarketing Date.

6.6 Dyno Nobel Resale Notice

Where clause 6.4(a)()} ("Result of New Credit Rating
Remarketing™) applies, Dyno Nobel must give a notice {a
“Dyno Nobel Resale Notice™) which states that it will Resell
the Dyno Nobe! SPS held by Exiting Holders in accordance
with clause 9 (*Resale”) on the New Credit Rating Remarketing
Date and remit to the Holder on the New Credit Rating
Remarketing Date an amount at least equal to the amount
which would have been the Repurchase Amount for those
Dyno Nobel SPS (determined as if Dyno Nobel SPS were
being Repurchased on that Realisation Date),

A Dyno Nobel Resale Notice is irrevocable,

6.7 New Credit Rating Remarketing determined
by Dyno Nobel

If Dyno Nobel or Dyno Nobel LLG resolves to require the
Issuer to:

(a) give a Remarketing Invitation in accordance with
clause 6.1 {"Notification of New Credit Rating
Remarketing™);

propose specific terms for adjustment in a Remarketing
Invitation given in accordance with clause 6.1
{"Notification of New Credit Rating Remarketing”);

sat a New Credit Rating Remarketing Date; or
{d) set, or determine not to set, a Remarketing Margin,
and Dyno Nobel or Dyno Nobel LLC:

i notifies the Issuer of that resolution; and

(i) has given a notice in corresponding terms to the
Issuer under the LLC Preference Share Terms,

then the Issuer must give the Remarketing Invitation, propose
the specific terms for adjustment or addition, set a New Credit
Rating Remarketing Date or set, or determine not to set, a
Remarketing Margin accordingly.

The Issuer must not otherwise give a Remarketing Invitation

as a resutt of a New Credit Rating Event in accordance with
clause 6.1 (“Notification of New Credit Rating Remarketing”),
set a New Credit Rating Remarketing Date or set, or determine
not to set, a Remarketing Margin as a result of a New Credit
Rating Event and must not give a Remarksting Invitation as a
result of a New Credit Rating Evenit specifying terms for
adjustment or to be added contrary to a notice received in
accordance with this clause 6.7 {“New Credit Rating
Remarketing deterrined by Dyno Nobel’).

7 Realisation

7.1 Realisation by the Holder on Change of Control

Event

{8} Dyneo Nobel must natify Holders as soon as practicable
after becoming aware of the occurrence of a Change of
Control Event (2 "Change of Control Notice”).

o} A Holder may require Dyno Nebel to Realise all (but not
some only) of its Dyno Nobel SPS by giving to Dyno Nobel
a Holder Realisation Notice in accordance with clause 7.2
(“Holder Realisation Notices”) within 15 Business Days of a
Change of Control Notice being given in accordance with
clause 7.1{g) ("Realisation by the Halder on Changs of
Control Event™.

A Holder may give a Holder Realisation Notice following a
Change of Control Event notwithstanding Dyno Nobel's
failure to give a Change of Control Notice in accordance
with clause 7.1{a) {*Realisation by the Holder on Change of
Control Event™,

7.2 Holder Realisation Notices
A Holder Realisation Notice must;

(a) specify the Dyno Nobel SPS to which it relates; and

(b} be accompanied by evidence reasonably satisfactory
to Dyno Nobel of the Holder's title to the relevant Dyno
Nobsl SPS.

A form of Holder Realisation Notice which may be used by
Holders must be made available by the Issuer upon request.




~—Qnce a Holder has given a Holder Realisation Notice, that
\__Holder must not deal with, transfer, dispose or otherwise
—encumber the Dyno Nobel SPS the subject of the Holder

CRe)alisa:ion Notice.

N A)Holder Realisation Notice is irrevocable,
7.3 Dyno Nobel response to Holder Realisation Notices
Dyno Nobel must promptly upon receipt of a Holder

H‘:alisation Notice {and in any event within 10 Business Days}
“~—_specify by notice to the Holder (a "Holder Realisation

, a/ Response”):

J( the Realisation Date (which must be the date determined
j in accordance with clause 7.6 (“Realisation Date™);
—{

which Realisation Method {or combination of Realisation
Methods} will apply to the Realisation of the Dyno Nobel
SPS the subject of the Holder Realisation Notice; and

_—{c), where the Realisation Method applicable is Repurchase or
Exchange for Ordinary Shares, whether the Issuer or Dyno
Nobel will pay a Cash Distribution on the Realisation Date
and the amount of that Cash Distribution.

A__A Holder Realisation Response is irrevocable.

~—7.4 Realisation by Dyno Nobel
Dypo Nobel may elect to Realise Dyno Nobel SPS (and,
\—where clause 7.4(c} {“Realisation by Dyno Nobel”} applies, must
Realise Dyno Nobel SPS) by giving a Dyno Nobe! Realisation

) J@o}ice to Holders in accordance with clause 7.5 (“Dyno Nobsl

Reéalisation Notices™:

——{&@? inrespect of all {out not some only) Dyno Nobe! SPS, no

earlier than six months and not later than 25 Business
(] Days before a Periodic Remarketing Date;

than 25 Business Days before the Periodic Remarketing

— b% in respact of all (but not some only} Dyno Nobel SPS, no later
ate to which an Unsuccessful Remarketing relates;

a

{c} inrespect of that number of Dyno Nobel SPS held by
Exiting Holders, no later than 25 Business Days before the
Periodic Remarketing Date to which a Successful

/j Remarketing relates;
.\C_Do) in respect of all (but not some only} Dyno Nobel SPS,

no later than 25 Business Days before a Distribution

Payment Date if the Step-up Margin applies;
[ — 12} in respect of all {but not some only) Dyno Nobel SPS,

no later than 20 Business Days after the occurrence of an
Acqguisition Event;

{f) inrespect of all (but not some only) Dyno Nobel SPS,
no later than 20 Business Days after the occurrence
of a RE Removal Event or a Trust Winding Up Event;

(@ inrespect of all {out not some only} Dyno Nobel SPS, at
any time after the occurrence of a Tax Event, a Regulatary
Event or an Accounting Event; or

) in respect of all but not some only) Dyno Nobel SPS, at
any time if the aggregate Face Value of Dyno Nobe! SPS
on issue is less than AS50 million,

7.5 Dyno Nobel Realisation Notices
A Dyno Nobel Realisation Notice must specify:

(a) the Realisation Date {which must be the date determined
in accordance with clause 7.6 {"Realisation Date™); and

(b) which Realisation Method (or combination of methods)
will apply to the Realisation of the Dyno Nobe! SPS the
subject of the Dyno Nobel Realisation Notice; and

{c) where the Realisation Method applicable is Repurchasa or
Exchangsa for Ordinary Shares, whether the Issuer or Dyno
Nobel will pay a Cash Distribution on the Realisation Date
and the amount of that Cash Distribution.

A Dyno Nobel Realisation Notice is irrevocable. If a Dyno Nobet
Realisation Notice specifies that a combination of Realisation
Methods applies, Dyno Nobel must apply the combination of
methods to the Dyno Nobel SPS of each Holder on an
approximately proportionate basis but may adjust to take
account of the effect on marketable parcels and other
logistical considerations.

7.6 Realisation Date

The Realisation Date is, for Repurchase in accordance with
clause 8 (“Repurchase™), Resale in accordance with clause 9
(“Resale”) and Exchange in accordance with clause 10
(“Exchange™:

(8} in connection with a Holder Realisation Notice given in
accordance with clause 7.2 (“Holder Realisation Notices”),
50 Business Days after the date of the Change of
Control Notice;

in connection with a Dyno Nobel Realisation Notice given
in accordance with clause 7.4(a) {“Realisation by Dyno
Nobel™), clause 7.4(b) {“Realisation by Dyno Nobel"),
clause 7.4{c} (“Reaksation by Dyno Nobel") or clause 7.4{d)
(“Realisation by Dyno Nobel™), the next Distribution
Payment Date immediately following the date of the Dyno
Nobel Realisation Notice; or

(¢} otherwise, 25 Business Days after the date of the Dyno
Nobel Realisation Notice.

7.7 Muttiple Realisation notices

Byno Nobel is not prevented from giving a Oyno Nobel
Realisation Motice merely because a Holder has given a
Holder Realisation Notice. Tha Dyno Nobel Realisation Notice
will prevail to the extent of any inconsistency between a Dyno
Nobel Realisation Notice and a Holder Realisation Notice.




8 Repurchase

8.1 Meaning of Repurchase
If Dyna Nobel SPS are to be Repurchased, on the
Realisation Date:

(8 DOyno Nobel must pay to the Holder the Repurchase
Amount in respect of each Dyno Nobel SPS which is to
be Repurchased;

(b} the Dyno Nobel SPS to be repurchased are transferred to
Dyno Nobel in accordance with clause 12 {“Repurchase,
Exchange, Preference Share Exchange and resale
common provisions™ ({a) and (b} together “Repurchase”);
and

if the Issuer or Dyno Nobe! (in its discretion) determines
to pay an amount by way of cash distribution on the
Realisation Date {which amount in respect of a Dyno
Nobel SPS must not exceed the difference between the
Base Repurchase Amount and the Face Value (“Cash
Distribution™)}, the !ssuer or Dyno Nobel {as the case
may be) must pay the Cash Distribution.

8.2 Repurchase Amount
The Repurchase Amount far a Dyno Nobel SPS is:

(@ if the Dyne Nobel SPS are being Repurchased under this
clause 8 (“Repurchase” as a result of a Change of Controf
Event or an Acquisition Evert, the aggregate of:

) anamount equal to the Face Value muttiplied by
115%;

an amount equal to the unpaid amount (if any) of the
scheduled Distributions for a pericd of 12 months
immediately preceding {but including) the Realisation
Date (the "Unpaid 12 Month Distribution Amount™;
and

an amount determined by applying the formula in
clause 3.1 (*Distributions”} together with associated
definitions as if the Realisation Date were a
Distribution Payment Date ({the "Realisation Date
Distribution Amount™); or

otherwise, the aggregate of:

(} the Face Valus;

(i the Unpaid 12 Month Distribution Amount; and
{i) the Realisation Date Distribution Amount,

(@) or (), as applicable, being the “Base Repurchase
Ameount’}, in each case less the amount of any Cash
Distribution paid to the Holder in respect of the Dyno Nobel
SPS on the Realisation Date.

8.3 Holder deemed to agree to Repurchase
Each Holder, by subscription for or acquisition of Dyno Nobel
SPS, is taken to have agreed to the Repurchase of the Dyno

Nobel SPS in accerdance with these Dyno Nobel SPS Terms
notwithstanding that tha Holder has not requested
Repurchase.

9.1 Meaning of Resale

If Dyno Nobel SPS are to be resold, Dyno Nobel must sell or
procure the sale of Dyno Nobel SPS to be resold on that
Realisation Date to a third party for an amount which, when
taken together with any amount the Issuer or Dyno Nobel pays
to the Holder on that date is at least equal to the amount which
would have been the Repurchase Amount for those Dyno
Nobe! SPS (determined as if Dyno Nobel SPS were being
Repurchased on that Realisation Dats} and remit that amount
1o the Holder on that Realisation Date (*Resale”).

9.2 Failure to Resell

If Dyno Nobe! elects to Resell and, having used its best
endeavours to Resell, all relevant Dyno Nobe! SPS are not
Resold on or before the Realisation Date, the remaining Dyno
Nobel SPS must be Repurchased in accordance with clause 8
(“Repurchase”) or, subject to clause 9.3 (“Deferral of
Realisation Date™, at Dyno Nobel's election, Exchanged for
Ordinary Shares in accordance with clause 10 {“Exchange™ on
the Realisation Date. In this case, the Holder Realisation
Response or the Dyno Nobel Realisation Notice {as the case
may be) will be taken to be such a notice stating Byno Nobel
will Repurchase in accordance with clause 8 ("Repurchase”) or
Exchange for Ordinary Shares in accordance with clause 10
{(“Exchange™ {as the case may be) on the Realisation Date.

9.3 Deferral of Realisation Date

It Dyno Nobel elects to Exchange Dyno Nobel SPS for
Ordinary Shares in accordance with clause 8.2 {“Failure
to Resell"):

{a) the Realisation Date for that Exchange will be the date
falling 25 Business Days after the date which would have
been the Realisation Date if the Dyno Nobel SPS had
been Resold; and

(o} Dyno Nobel must notify Holders of that election no later
than 25 Busingss Days before the Realisation Date for that
Exchange.

9.4 Holder agreement to Resale

If Dyno Nobel elects to procura Resale under this clause 9
(*Resale”}, each Holder whose Dyno Nobel SPS are being
Resold is irrevocably taken to offer to sell the relevart Dyno
Nobe! SPS 10 the relevant third party.

10 Exchange

10.1 Meaning of Exchange

If Dyno Nobel SPS are to be Exchanged, on the Realisation
Date:

{a) Dyno Nobel must issue the Exchange Number of Ordinary
Shares to the Holder;




§-—1BJ1 the Dyno Nobel SPS to be Exchanged are transferred to
Dyno Nobel in accordance with clause 12 (*Repurchase,
Exchange, Preference Share Exchange and Resale
commen provisions”} (@) and (b) together “Exchange”);
and

N

{c} if the Issuer or Dyno Nobel {in its discretion) determines to
pay an amount by way of Cash Distribution on the
Realisation Date, the Issuer or Dyno Nobel (as the case
may be) must pay the Cash Distribution,

10 2 Ordinary Share Issue Price

Each Ordinary Share issued under this clause 10 ("Exchange™

will be issued fully paid at an issue price equal to the Ordinary
—Share Issus Price determined in accordance with clause 10.3
——{“Number of Ordinary Shares”).

10.3 Number of Ordinary Shares

ich is Exchanged for Crdinary Shares under this clause 10
‘(“Exchange") the number of Ordinary Shares to be issued for
edch such Dyno Nobel SPS ("Exchange Number™} is
~——calculated according to the following formula:

' Exchange
—Number

=

| 2re:

Repurchase Amount
Ordinary Share Issue Price

o/
?Repurchase Amount:

J;) if the Byno Nobel SPS are being Exchanged as a result of

: a Change of Control Event or an Acquisition Event, the

> Base Repurchase Amount calcutated in accordance with
clause 8.2(a) {"Repurchase Amount”); or

@ otherwise, the Base Repurchase Amount calculated in

accordance with clause 8.2(b) ("Repurchase Amount”),

. @fffh case less any Cash Distribution paid to the Holder in
—fespatt of the Dyno Nobel SPS on the Realisation Date;

‘ LOrdinary Share Issue Price = VWAP x (1-Exchange Discount);
i~ —VWAP {axpressed as a dollar value) means VWAF during the
~—VWAP Period;

(@ s

\_E/x:: ange Discount means 0.025; and

VWAP Period means the period of 20 Business Days on
which trading in Ordinary Shares took place immediately

. nreceding {but excluding) the relevant Realisation Date,

10.4 Fractions of Ordinary Shares to be disregarded

Iif the total number of Ordinary Shares 1o be issued to a Holder
on a Realisation Date in respect of their aggregate holding of
Oyno Nobel SPS being Exchanged under this clause 10
(“Exchange”) includes a fraction of an Ordinary Share, that
fraction will be disregarded.

10.5 Adjustments to VWAP
For the purposes of calculating VWAR for the purposes of
clause 10.3 {"Number of Crdinary Shares™):

{a) whers, on some or all of the Business Days in the relevant
VWAP Period, Ordinary Shares have been quoted on ASX
as cum dividend or cum any other distribution or
entitiement and the issue of Ordinary Shares will ocour
after that date and those Ordinary Shares no longer carry
that dividend or other distribution or entitlerment, then the
VWAP on the Business Days on which those Ordinary
Shares have been queoted cum dividend or cum any other
distribution or entitlement shall be reduced by an amount
(“Cum Value”) equal to:

i} {inthe case of a dividend or other distribution}, the
amount of that dividend or other distribution including,
if the dividend or other distribution is franked, the
amount that would be included in the assessable
income of the recipient of the dividend or other
distribution who is a natural person resident in
Australiz;

{in the case of any cther entitlernent which is traded
on ASX on any of those Business Days), the volume
weighted average sale price of all such entitiements
sold on ASX during the VWAP Period on the Business
Days on which those entitlements were traded; or

(i} (in the case of an entitiement not traded on ASX
during the VWAP Period), the value of the entitlement
as reasonably determined by the Directors;

where on some or all of the Business Days in the VWAP
Period, Ordinary Shares have been quoted on ASX as ex
dividend or ex any other distribution or entitlement, and
Ordinary Shares which are to be issued would be entitled
to receive the relevant dividend or other distribution or
entitiement, the VWAP on the Business Days on which
those Ordinary Shares have been quoted ex dividend or
ex any other distribution or entitlement shall be increased
by the Cum Value; and

where the Ordinary Shares are reconstructed,
consolidated, divided or reclassified into a lesser or
greater number of securities during the VWAP Perind, the
VWAP shall be adjusted by the Directors as they consider
appropriate and these Dyno Nobel SPS Terms will be
construed accordingly.

Any such adjustment will promptly be notified to Holders.

10.7 Ranking of Ordinary Shares
Each Crdinary Share issued on Exchange ranks equally with
all other Ordinary Shares.




11 Preference Share Exchange

11.1 Meaning of Preference Share Exchange
It Dyno Nobel SPS are to be exchanged for Preference Shares
on tha Preference Share Exchange Date:

(8} Dyno Nobel must issue a Preference Share to the Holder;
and

{t) the Dyno Nobel SPS are to be transferred to Dyno Nobel
in accordance with clause 12 (“Repurchase, Exchangs,
Preference Share Exchange and Resale common
provigions").

11.2 Preference Share Exchange
A Preference Share Exchange will cccur when the first of the
following events occurs:

{8) a Dyno Nobel Breach of Undertakings Event; or
(b} a Dyno Nobel Winding Up Event,

11.3 Preference Share Exchange Notice

Dyno Nobel must give Holders a Preference Share Exchange
Notice ("Preference Share Exchange Notice”) stating the
Preference Share Exchange Date in accordance with

clause 11.4 (“Preference Share Exchange Dates”) as soon as
practicable after the occurrence of the Dyno Nobel Breach of
Undertakings Event or Dyno Nobel Winding Up Event.

A Preference Share Exchange Notice is irrevocable once
given. Failure to give a Preference Share Exchange Notice
when required by this clause 11.3 {"Preference Share
Exchange Notice™ does not affect the obligation of Dyno

iNobel to exchange the Dyno Nobel SPS for Preference Sharas

when required in accordance with these Dyno Nobel SPS
Terms.

11.4 Preference Share Exchange Dates
The Preference Share Exchange Date will be, ff the Preference
Share Exchange Date occurs under:

(@ clause 11.2(a) (“Preference Share Exchange”), three
Business Days after the date of the Dyno Nobel Breach
of Undertakings Event; and

{t} clause 11.2{b) (“Preference Share Exchange”), the date
of the Dyno Nobel Winding Up Event.

12 Repurchase, Exchangse, Preference Share
Exchange and Resale common provisions

12.1 Holder acknowledgements
Each Holder krevocably:

{a}) upon an Exchange or a Preference Share Exchange in
accordance with these Dyno Nobel SPS Terms, consents
to becoming a member of Dyno Nobel and agrees to be
bound by the Dyno Nobel Constitution and, in the case of
a Preference Share Exchange, the Prefarance Share
Terms;

{0y acknowledges and agrees that it is obfiged to accept
Ordinary Shares upon an Exchange or a Preference Share
upon a Preference Share Exchange and that its Dyno
Nobel SPS will be transferred upon an Exchange, a
Preference Share Exchange or a Repurchase, in each
case in accordance with these Dyno Nobel SPS Terms
notwithstanding anything which might otherwise affect an
Exchange, a Preference Share Exchange or a Repurchase
including:

) anychange in the financial position of Dyno Nobel
since the Issue Date;

{i) any disruption to the market or potential market for
the Ordinary Shares or tha Preference Shares (as the
case may be} or to capital markets generally;

any breach by Dyno Nobel of any cbligation in
connection with the Dyno Nobel SPS, the Trust
Constitution or the LLC Preference Shares; or

it being impossible or impracticable to se&ll or
otherwise dispose of Ordinary Shares or Preference
Shares (as the case may be) cr, to list those Ordinary
Shares or Preference Shares (as the case may be);
and

agrees to provide to the Issuer or Dyno Nobel any
information the Issuer or Dyno Nobel considers necessary
or desirable to give effect to an Exchange, a Preference
Share Exchange, a Repurchase or a Resale in accordance
with these Dyno Nobel SPS Terms.

12.2 Automatic transfer of Dyno Nobel SPS

{a) On the Realisation Date or Preference Share Exchange
Date, the Dyno Nobel SPS which are the subjact of the
Repurchase, Exchange or Preference Share Exchange
{the “Transferred Dyno Nobel SPS7) are automatically
transferred to Dyno Nobel and all rights in respect of such
Dyno Nobel SPS automatically vest in Dyno Nobel (other
than the right to receive any Cash Distribution determined
to be payable on that date).

The Holder and Dyno Nobel each irrevocably direct the
tssuer to record the transfer of the Transferred Dyno Nobel
SPS in the Register on the Realisation Data or Preference
Share Exchange Date {as the case may be).

The transfer of the Transferred Dyno Nobe! SPS will occur
even it Dyno Nobel fails to, or is unable on account of
applicable law to pay the Repurchase Amount or issue the
Preference Shares or the Ordinary Shares (as the case
may be} on the Realisation Date or the Preference Share
Exchange Date {as the case may be).

Tha transfer of the Transferred Dyno Nobel SPS will satisfy
any obligation of the Holder with respect to the issue price
of an Ordinary Share or a Preference Share (as may be
applicable).




~—1213 Automatic Conversion of Transferred Dyno
;( Nobel SPS
—{ar On the Realisation Date or Preference Share Exchange
X Date, immediately after the Transferred Dyno Nobel SPS
O are transfarred in accordance with clause 12.2 (“Automatic
transfer of Dyno Nobel SPS"), each Transferred Dyno
Nobel SPS will automatically Convert into one fully paid
Ordinary Unit.

{b)/ A Transferred Dyno Naobel SPS, upon Conversion, confers
all of the rights attaching to one Ordinary Unit. On and
from the Conversion Date:

() all other rights conferred or restrictions imposed on
that Dynio Nobel SPS under these Dyno Nobel SPS
Terms will no lenger have effect (except for rights
relating to a Distribution or a Cash Distribution which
has been determined to be payable but has not been
paid on or before the Conversion Date which will
continue); and

the Ordinary Unit resulting from a Conversion will rank
equally with all other Ordinary Units.

LE 12.4 Power of Attomey
——FEach Holder imevocably:

{a)) appoints Dyno Nobel, each of its Authorised Officers and
any liquidator, provisional liquidator or administrator of
Cyno Nobel {each an “Appointed Person®) severally to be
@ the attormey of the Holder and the agent of the Holder with
the powaer in the name and on behalf of the Holder to do
B all such acts and things including signing all documents or
transfers and appointing its own agent or delegate as may
i G in the opinion of the Appointed Person be necessary or
desirable to be done in order to give effect to an
Exchange, a Preference Share Exchange, a Repurchase
/j_'c\ar a Resale or to record or perfect the transfer of Dyno
§* ——Nobel SPS held by the Holder when required in
accordance with clause 9 ("Resale”) or clause 12.2
X {"Automatic transfer of Dyno Nobel SPS™; and

l—(b} authorises and directs the Issuer to make such entries in
the Register, including amendments and additions to the
Register, which the Issuer considers necessary or
desirable to record the transfer of Oyno Nobel SPS in
accordance with clause 9 (“Resalg”) or clause 12.2
{"Autormatic transfer of Dyno Nobel SPS") and to record
that on that transfer the holder of a Dyno Nobel SPS
ceases to be Registered as holder of that Dyno Nobel
SPS and a new holder of that Dyno Nobel SPS becomes
Registered in place of the Holder,

The power of attorney given in this clause 12.4 (“Power of
Attorney”} is given for valuable consideration and to secure the
performance by the Holder of the Holder's obligations under
these Dyno Nobe! SPS Terms and is irrevocable and shall

survive and not be affected by the subsequent disability or
incapacity of the Holder {or if such Holder is an entity, by its
dissolution or termination).

12.5 Failure to perform obligations

if Dyno Nobel does not perform its obligations in respect of a
Repurchase or Exchange in respect of a Dyno Nobel SPS,
Dyno Nobel must issue one Preference Shars as directed by
the Holder. If Dyne Nobel fails to issue a Preference Share as
required by clause 11 (“Preference Share Exchange™ or by this
clause 12.5 {*Failure to perform obligations”}, the Holder's
claim is limited to:

{a) an order for specific performance that the Preference
Share bs issued; or

(B) such monetary claim against Dyno Nobal which it would
have had, had the Preference Share been issued as
directed by the Holder,

In 2 winding up of Dyno Nobel, the Holder's claim ranks junior
to the claims of all Senicr Creditors in that:

i} allclaims of Senior Creditors must be paid in full
before the claims of the Holder are paid; and

(i} until the Senior Creditors have been paid in full, the
Holder must not claim in the winding up of Dyno
Nobel in competition with the Senior Creditors so as
to diminish any distribution, dividend or payment
which, but for that claim, the Senior Creditors would
have been entitled to receive,

so that the Holder receives, for each Transferred Dyno Nobel
SPS in respect of which the Repurchase Amount or Ordinary
Shares or a Preference Share (as the case may be} issued has
not been paid, an amount equal to the amount it would have
received if, in the winding up of Dyno Nobel, it had held an
issued and fully paid Preference Share.

The Holder has no other ¢laim against Dyno Nobel or the
Issuer (including for damages) and no other right (including any
right to vote at a general meeting of Dyno Nobel) arising from a
failure to perform its obligations in respact of the Repurchase,
Exchange or Preference Share Exchange.

12.6 Tumover

Any payments (whether intentional, by mistake or otherwise} to
the Holder in excess of the Holder's entitlemeant under these
Dyno Nobel SPS Terms are to be held by the Holder on trust
for Dyno Nobel and accounted for by the Holder to Dyno
Nobel.

13 Payments to Holders

13.1 Calculation of payments

All calculations of payments will be rounded to four decimal
places. For the purposes of making any payment in respect of
a Holder’s aggregate holding of Dyno Nobel SPS, any fraction
of a cent will be disregarded.




13.2 Deductions

(& The Issuer may deduct from any paymant payable to a
Holder the amount of any withholding or other tax, duty or
levy required by law to be deducted in respect of such
payment.

Without limiting clause 13.2(a} (*Deductions”), the |ssuer
may make a deduction from any Distribution or other
payment to a Holder to the extent of any amount required
to be withheld from a payment in respect of any Eligible
Asset, the LLC Preference Shares or the Dyno Nobel SPS
under applicable US law on account of:

(0 the Holder or Beneficial Owner {or the Issuer) as the
case may be:

g

(A} being treated as owning, directly or indirectly, and
aiter the application of certain constructive
ownership rules in the US Code, 10% or more of
the total combined voting power of all classes of
shares in the capital of Dyno Nobel entitled to
vote; or

failing to:

(aa) lodge on time with the Issuer any required
US Withholding Tax Declaration;

(ab) properly complete any required US
Withholding Tax Declaration;

(ac) satisty any documentary requirements that
the Holder or Beneficial Owner or any other
person may be required to comply with from
time to time in order for the relevant payment
to be made without such deductions;

{ad) make the representations and certifications
required in any US Withholding Tax
Declaration; or

{ae) comply with the covenants in any US
Withholding Tax Declaration; or

a change in the US Code or the Treaty and, following
that change, the Holder or Beneficial Owner (or the
Issuer, where applicable) fails to comply with any
requirements, for the relevant payment to be mads
without such deduction, which arises as a result of
the relevant change in the US Code or the Treaty,

B

If any deduction is required, the lssuer must pay the full
amount required to be deducted to the relevant revenue
authority within the time allowed for such payment without
in¢urring penalty under the applicable law.

If:
{} adeductionis made;

{i) the amount of the deduction is accounted for by the
Issuer {or by the relevant member of the Dyno Nobel
Group) to the relevant revenue authority; and

(il the balance of the amount payable has been paid to
the Holder,

then the Holkder's entitlernent to recaive the Distribution
or other payment and the Issuer's obligation to make the
payment to the Holder are taken to have been satisfied in
full by the Issuer.

13.3 No set-off

A Holder has no right to set-off any amounts owing by it to the
Issuer or Dyno Nobel against any claims owing by the Issuer or
Dyno Nobel.

13.4 Time limit for claims

A claim against the Issuer for payment according to these
Dyno Nobel SPS Terms is void unless made within five years of
the due date for payment.

13.5 Manner of payment to Holders
Moneays payable by the Issuer to a Holder may be paid in any
manner the Issuer decides, including:

{8} by any method of direct credit determined by the Issuer
to the Holder or Holders shown on the Register or to such
person or place directed by them;

() by cheque sent through the post directed to the physical
or postal address of the Holder as shown in the Register
or, in the case of joint Holders, to the physical or postal
address notified to the Registrar for receipt of such
moneys (and in dafault of notification, to the physical or
postal address shown in the Register as the address of
the joint Holder first named in that Register); or

{c} by cheque sent through the post directed to such other
physical or postal address as the Holder or joint Holders
in writing direct.

13.6 Unpresented cheques

Cheques issued by the Issuer that are nat presented within six

months of being issued or such lesser period as determined by

the Issuer may be cancellad. Where a cheque which is
cancelled was drawn in favour of a Holder, the moneys are to
be heid by the Issuer for the Holder as a non-interest bearing
deposit until the Holder or any lsgal personal reprasentative

of the Holder claims the amount or the amount is paid by the

Issuer according to the legislation relating to unclaimed moneys.

13.7 Unsuccessful attempts to pay
Subject to applicable law, where the Issuer:

{a} decides that an amount is to be paid to a Holder by
amethod of direct credit and the Holder has not given
a direction as to where amounts are to be paid by
that method;

attempts to pay an amount to a Holder by direct credit,
electronic transfer of funds or any other means and the
transfer is unsuccessful; or

has made reasonable efforts to locate a Holder but is
unable to do so,




f-—"th& amount is to ba held by the Issuer for the Holder in a
\__hon-interest bearing deposit with a bank selected by the Issuer
—uril the Holder or any legal personal representative of the
@‘ﬂdsr claims the amount or the amount is paid by the Issuer
according to the legistation relating to unclaimed moneys,
13.8 Payment to joint Holders
A \payment to any one of joint Holders will discharge the
G Issuer’s liability in respect of the payment.

“~-14 Title and transfer of Dyno Nobhel SPS

143r1 Title
'E{Ia to a Dyno Nobel SPS passes when details of the transfer
—are entered in the Register,

-

. 14/.-2 Effect of entries in Register

|~Each entry in the Register for a Dyno Nobe! SPS constitutes
an entitlement to the benefits given to the Holder under these

——Dyno Nobel SPS Terms and the Trust Constitution in respect

~—0of-the Dyno Nobe! SPS.

{1};,3 Register conclusive as to ownership
Entries in the Register in relation to a Dyno Nobel SPS
nstitute conclusive evidence that the person so entered
A is{pa absolute owner of the Dyno Nobel SPS subject to
correction for fraud or error,

! 15.4 Non-recognition of interests

cept as required by law, the Issuer and the Registrar must
E/t??at the person whose name is entered in the Register as the
J@lder as the absolute owner of that Dyno Nobel SPS,
X__No notice of any trust or other interest in, or claim to, ary Dyno
—I}‘I\o el SPS will be entered in the Register. Neither the Issuer
. nor the Registrar need take notice of any trust or other interest
C] ir)/.',or claim to, any Dyno Nobe! SPS, except as ordered by a

_—=c0urt of competent jurisdiction or required by law.

)5 clause 14.4 (“Non-recognition of interests™ applies
S=wiietfer or not a payment has been made when scheduled on
a Dyno Nobel SPS and despite any notice of ownership, trust
11 OF interest in the Dyno Nobel SPS.

——14.5 Joint Holders
Wr13re two or more persons are entered in the Register as the
: Cioim Holders then they are taken to hold the Dyno Nobel SPS
2% joint tenants, but the Registrar is not bound to register more
than three persons as joint holders of a Dyno Nobel SPS.

i~ —14:6 Transfers in whole

Dyno Nobel SPS may be transterred in whole but not In part
in accordance with these Dyno Nobel SPS Terms and the
Trust Constitution.

14.7 Transfer
A Holder may, subject to this clause 14 (‘Title and transfer
of Dyno Nobel SPS™), transfer any Dyno Nobet SPS:

(a) by a proper ASTC transfer according to the ASTC
Cperating Rules;

L) by a proper transfer under any other computerised or
electronic system recognised by the Corporations Act;

{c} under any other method of transfer which operates in
relation to the trading of securities on any securities
exchange outside Australia on which Dyno Nobel SPS
are quoted; or

{d) by any proper or sufficient instrumenit of transfer of
marketable securities under applicable law.

The tssuer must not charge any fee on the transfer of a
Dyno Nobel SPS,

14.8 Market obligations

The Issuer must comply with Applicable Regulation and ary
other relevant obligations imposed on it in relation to the
transfer of a Dyno Nobel SPS.

14.9 Issuer may request holding lock or refuse to
register transfer

if Dyno Nobel SPS are Officially Quoted, and if permitted to
do so by ASX Listing Rules and the Corporations Act, the
Issuer may:

{a} request the CS Facility Operator or the Registrar, as the
case may be, to apply a holding lock to prevent a transfer
of Dyno Nobel SPS approved by and registered on the
CS Facility's electronic subregister or Dyno Nobel SPS
registerad on an issuer-sponsored subregister, as the
case may be; or

{0} refuse to register a transfer of Dyno Nobel SPS.

14.10 Issuer must request holding lock or refuse to

register transfer

(&) The Issuer must request the CS Facility Operator or the
Registrar, as the case may be, to apply a holding lock to
prevent a transfer of Dyno Nobel SPS approved by and
registered on the CS Facility's electronic subregister or
Dyno Nobe! SPS registered on an issuer-sponsored
subregister, as the case may be, if the Corporations Act,
ASX Listing Rules or the terms of a Restriction Agreement
require the Issuer to do so.

The Issuer must refuse to register any transfer of Dyno
Nobel SPS if the Corporations Act, ASX Listing Rules or
the terms of a Restriction Agreement require the Issuer to
do so.

During a breach of ASX Listing Rules relating to Restricted
Securities, or a breach of a Restriction Agreement, the
Holder of the Restricted Securities is not entitled to any
distribution or voting rights in respect of the Restricted
Securities.

14.11 Notice of holding locks and refusal to

register transfer

if, in the exercise of its rights under clause 14.9 {"lssuer may
requsst holding lock or refuse to register transfer”) and

clause 14.10 (“Issuer must request holding lock or refuse to
register transfer”), the Issuer requests application of a holding
lock to prevent a transfer of Dyno Nobel SPS or refuses to
register a transfer of Dyno Nobel SPS, it must, within two
months after the date on which the transfer was lodged with it,




give written notice of the request or refusal to the Holder, to the
transferee and the broker lodging the transfer, if any, Failure to
give such notice does not, however, invalidate the decision of
the Issuer,

14.12 Delivery of instrument

If an instrument is used to transfer Dyno Nobel SPS according
to clause 14.7 (“Transfer”), it must be deliverad to the Registrar,
together with such evidence {if any) as the Registrar
reasonably requires to prove the title of the transferor to,

or right of the transferor to transfer, the Dyno Nobe! SPS.

14,13 Refusal to register

The tssuer may only refuse to register a transter of any Dyno
Nobel SPS if such registration would contravene or is
forbidden by Applicabte Regulation or the Dyno Nobel SPS
Terms.

If the Issuer refuses to register a transfer, the Issuer must give
the lodging party notice of the refusal and the reasons for it
within five Business Days after the date on which the transfer
was delivered to the Registrar.

14.14 Transferor to remain Holder until registration
A transferor of a Dyno Nobe! 8PS remains the Holder in

respect of that Dyno Nobel SPS until the transfer is registered
and the name of the transferee is entered in the Register.

14.15 Effect of transfer

Upon registration and entry of the transferee in the Register
the transferor ceases to be entitled to future benefits under
these Dyno Nobel SPS Terms and the Trust Constitution in
respect of the transferred Dyno Nobel SPS and the transferee
becomes so entitled in accordance with clause 14.2 (“Effect
of entries in Reygister”},

14.16 Estates

A person becoming entitled to a Dyno Nobel SPS as a
consequence of the death or bankruptcy of a Holder or of a
vesting order or a person administering the estate of a Holder
may, upon producing such evidence as to that entitlement or
status as the Registrar considers sufficient, transter the Dyno
Nobel SPS or, if so entitled, become registered as the holder
of the Dyno Nobet SPS.

14.17 Unincorporated associations
A transfer to an unincorporated association is not permitted.

14.18 Transfer of unidentified Dyno Nobel SPS

Where the transferor executes a transfer of less than all Dyro
Nobel SPS registered in its name, and the specific Dyno Nobel
SPS to be transferred are not identified, the Registrar may
{subject to tha limit on minimum holdings} register the transfer
in respect of such of the Dyno Nobel SPS Registered in the
name of the transferor as the Registrar thinks fit, provided the
aggregate number of the Dyno Nobel SPS registered as
having been transferred equals the aggregate number of the
Dyno Nobel SPS exprassed to be transferred in the transfer,

15 Notices

15.1 Form of notices to Holders

All notices, certificates, consents, approvals, waivers and
other communications to Holders (“Communications”) in
connaction with the Dyno Nobel SPS must be given in writing,
signed by or on behalf of the sender and sent by prepaid post
or left at the address of tha relevant Holder shown in the
Register.

15.2 When effective

Communications to Holders take effect from sarlier of the time
they are received or are taken to be received unless a later
time is specified in them.

15.3 Receipt - postal

It sent by post, Communications to Holders are taken to be
received three days after posting (or seven days after posting
if sent to or from a place outside Australia).

15.4 Non-receipt of notice by a Holder

The non-receipt of a notice by a Holder or an accidental
omission to give notice to a Holder will not invalidate the giving
of that notice either in respect of that Holder or generally.

15.5 Notices to the Issuer

A notice required under these Dyno Nobel SPS Terms to be
given to the ssuer must be given in writing {which includes
a fax), to the address and number specified below:

Permanent Investment Management Limited
Attention: General Manager — Legal & Secretarial
Address: Level 4

35 Clarence Street

Sydney NSW 2000

Australia

+B1 2 8295 8655

or in such other manner as the Issuer determines and notifies
to the Holders.

15.6 Notices to Dyno Nobel

A notice required under these Dyno Nobel SPS Terms 10 be
given to Dyno Nobel must be given in writing {which includes
a fax}, to the address and number specified below:

Dyno Nobel Limited

Aftention: Group Company Secretary
Address: Level 24

111 Pacific Highway

North Sydney NSW 2060
Australia

+61 2 9968 9536

or in such other manner as Dyno Nobel determines and
notifies to the Holders.

15.7 When notice effective
A notice to the Issuer or Dyno Nobel is effective only at the
time of receipt.

Fax:

Fax:




§- 158 Signing of notices
‘ A notice to the Issuer or Dyno Nobet must bear the actual,
—facsimile or (if acceptable to the Issuer) electronic signature of
h‘e Holder or a duty authorised officer or representative of the
ider unless the Issuer dispenses with this requirement.

16 Quotation and Foreign Hoidars

16 1 Quotation on ASX

The Issuer must use all reasonable endeavours and furnish afl

'y

2 tslich documents, information and undertakings as may be

reasonabiy necessary in order to procure quotation of Dyno
UNobel SPS on ASX.

-..-16 2 Foreign Holders
Wr]ere Dyno Nobsl SPS hald by a Foreign Holder are to be
| —sichanged for Ordinary Shares or a Preference Share in
accordance with these Dyno Nobel SPS Terms, unless Dyno
Nobel is satisfied that the laws of the Foreign Holder's country
M ——uofresidence {as shown in the Register) permit the issue of
’ ‘-Ordlnary Shares or Preference Shares (as the case may be) to
gme Foreign Holder {but as to which Dyno Nobel is not bound
enqwre) aither unconditionally or after compliance with
Czdmons which Dyno Nobsel in its absolute discretion regards
cceptable and not unduly onerous, the Ordinary Shares or
reference Shares (as the case may bej which the Foreign

Gﬁe?!der is obliged to accept will be issued to a nominee who will

Il those Ordinary Shares or Preference Shares (as the case
may be) and pay a cash amount equal to the net proceeds
rgafelved after deducting any applicable brokerage, stamp duty
and other taxes and charges, to that Foreign Holder.

17, Amendment of these Dyno Nobe! SPS Terms

171 Amendment without consent
N b;ect to complying with the Corporations Act and all other
\-apphcabla laws, the Issuer may amend these Dyno Nobet

‘ ’CxéﬁlS«Tenns
» —{d)—ifithe Issuer is of the opinion that the amendment is:

{ of aformal, minor or technical nature;
5 (il made to cure any ambiguity or correct any
manifest error;

expedient for the purpose of enabling the Dyno Nobel
SPS to be listed for quotation or to retain listing on
any stock exchange, to be cleared or settled through
any clearing system or to retain clearance and
settlernent through any clearing system or to be
offered for subscription or for sale under the laws for
the time being in force in any place and it is otherwise
not reasonably considered by the Issuer to adversely
affect the rights of Holders;

necessary to comply with the provisions of any
statute or the requirements of any statutory authority;

to evidence the succession of another person to the
Issuer and the assumption by any such successor of

the undertakings and obligations of the Issuer under
these Dyno Nobel SPS Terms; or

v} done according to the Issuer's rights in clause 5
("“Remarketing provisions”), clause 6 (“New Credit
Rating Remarketing provisions™) or clause 10.5
{(“Adjustments to VWAP™); or

(b} generally in any case where such amendment is
reasonably considered by the lssuer not to adversely
affect the interests of Holders.

17.2 Amendment with consent

Without limiting clause 17.1 ("“Amendment without consent”),
the Issuer may amend these Dyno Nobel SPS Terms if the
amendment has been approved by a Special Resolution.

17.3 Meanings

In this clause 17 {*"Amendment of these Dyno Nobel SPS
Terms"), "amend" includes modify, cancel, alter, adjust or add
to and “amendment” has a corresponding meaning.

17.4 Notice of amendments

Any amendment of these Dyno Nobel SPS Terms made in
accordance with this clause 17 (“Amendment of these Dyno
Naobel SPS Terms”) must be promptly notified to Holders.

17.5 Amendments determined by Dyno Nobel
If Dyno Nobel or Dyno Nobel LLC resolves to require the
Issuer to:

(a} amend these Dyno Nobel SPS Terms in accordance with
clause 173 ("Amendment without consent™; or

(b} convene a meeting of Holders in accordance with the
Trust Constitution to consider an amendment in
accordance with clause 17.2 ("“Amendment with consent”),

and Dyno Nobe! or Dyno Nobel LLC:
() notifies the Issuer of that resolution; and

(i) has given a notice in corresponding terms to the
Issuer under the LLC Preference Share Terms,

then the Issuer must, subject to the Corporations Act, amend
these Dyno Nobel SPS terms or the Issuer must convens that
meeting accordingly.

Subject to the Corporations Act and all other applicable laws,
the Issuer must not otherwise amend these Dyno Nobel SPS
Terms or conveng a mesting to consider an amendment to
these Dyno Nobel SPS Terms and must not propose terms for
amendmenti contrary to a notice received in accordance with
this clause 17.5 ("Amendments determined by Dyno Nobel™.

18 General provisions

18.1 Issues of Dyno Nobel shares

Except as set out in these Dyno Nobel SPS Terms, the
Dyno Nobe!l SPS carry no right to participate in any offering
of securities by Dyno Nobel or other member of the Dynio
Nobel Group.




18.2 Voting iy calculations, elections and determinations made by the
The Trust Constitution contains provisions for convening issuer, Dyno Nobel or Dyno Nobel directors under these
meetings of the Molders to consider any matter affecting their Dyno Nobel SPS Terms are binding on Holders in the
interests, including any variation of these Dyno Nobel SPS absence of manifest error;

Terms which requires the cansert of Holders. the terms “holding company”, “whoily-owned subsidiary”,

Holders will have no voting rights in respact of Dyno Nobel or *subsidiary” and “takeover bid", when used in these
any other member of the Dyno Nobel Group. Byno Nobel SPS Terms have the meaning given in the

18.3 Provision of information Corporations Act

Subject to applicable law, Holders are not entitled to be areference to a party to an agreement or deed includes
provided with copies of: a reference to a replacement or substitute of the party

(@ any notices of general meeting of Dyno Nobel; or according to that agreament or deed;

a reference to an agreement or deed includes a reference
to that agreement or deed as amended, added to or
restated from time to time; and

{) other documents (including annual reports and financial
statements) sent by Dyno Nobel to holders of Ordinary

Shares.

) the words “includes” or “including”, “for example” or *such
19 Rights on winding up as” do not excluds a referance to other items, whether of
in the winding up or dissolution of the Trust, a Holder is the same class or genus or nol.
entitled, subject to the terms of the Trust Constitution, to claim N
far payment in cash of an amount equal to the Liquidation 20.2 Definitions o
Amount, but no further or other right to participate in the The following words have these meanings in these Dyno Nobel
assets of the Trust. SPS Terms unless the contrary intention appears:

20 Interpretation and Definitions Accounting Event means a determination is made by the

Directors following receipt of advice from a reputable
accountant experienced in such matters that any change in
Australian accounting standards, their interpretation or their
(8) areference to a clause or paragraph is a reference to a implementation has had or may have the effect that:
clause or paragraph of these Dyno Nobe! SPS Terms; {a) the Dyno Nobel SPS would be treated in Dyno Nobel's
{b) if a calculation is required under these Dyno Nobel SPS consolidated financial statements or in the stand alone
Terms, unless the contrary intention is expressed, the accounts of the Trust other than as equity; or
calculation will be rounded to four decimal places; () the LLC Preference Shares would be treated in the stand
{&) headings and boldings are for convenience only and alone accounts of Dyno Nobel LLC {if such accounts were

do not affect the interpretation of these Dyno Nobel prepared) other than as equity.
SPS Terms;

{d) the singular includes the plural and vice versa;

20.1 Interpretation
Unless otherwise speacified or the contrary intention appears:

Acquisition Event means:

{a) atakeover bid is made to acquire all or some Ordinary

{8) areference to a statute, ordinance, code or other law Shares, the offer is freed from all conditions {other than
includes regulations and other instrurments under it and any conditions referred to in section 852C(1) or (2) of the
consolidations, amendments, re-enactments or Corporations Act) and either:

replacements of any of them; {ii the bidder's voting power in Dyno Nobel increases

if an event under these Cyno Nobel SPS Terms must to more than 50%; or
occur on a stipulated day which is not a Business Day, i
then the stipulated day will be taken to be the next

Business Day;

Dyno Necbel issues a statement that at least a majority
of its directors who are eligible to do so have
recommended acceptance of the offer; or

a reference to Australian Dollars, dollars, A$, § or cents

is a reference to the lawful currency of Australia; a court orders the holding of a mesting ta approve a

scheme of arrangement which, when implemented, would
a reference to a time of day is a reference to Melbourme result in a person having a relevant interest in more than
time; 50% of the Ordinary Shares that would be on issue if the
scheme were implemented and all classes oi members of
Dyno Nobef pass all resolutions required to approve the
scheme by the majorities required under the Corporations
Act to approve the schemae.

a reference to a term of these Byno Nobel SPS Terms
is & reference to that term subject to any Remarketing
Adjustment;




administrative pronouncement, published or private ruling,
—requlatory procedure, notice or announcement (including any
¥ n(ﬂice or announcement of intent to adopt such procedures or
. \C_@ulations or any refusal or failure to give a requested ruling).

Applicable Regulation means such provisions of ASX Listing

Hules the ASTC Operating Rules, the Corporations Act and
/—l 7y regulations or rules passed under or pursuant to any such
provnsnons as may be applicable to the transfer,

’_':A'dministrative Action means any judicial decision, official

Appomted Person has the meaning given in clause 12,4

J@Dwer of Attorney™).

—ASTC means ASX Settlernent and Transfer Corporation Pty
Lmted (ABN 49 008 504 532},

ASTC Operating Rules means the operating rules of ASTC.,
- - _ASX means ASX Limited (ABN 98 008 624 691).

f—ASX Listing Rules means the listing rules of ASX with any
\modlf cations or waivers in their application to the Issuer or
Dyno Nobel which ASX may grant,

ASX Market Rules means the market rules of ASX,

/_Qact as an Authonsed Cfficer for the purposes of these Dyno
Nobel SPS Terms.

Basa Repurchase Amount has the meaning given in
%Iiuse 8.2 ("Repurchase Amount™),

Beneficial Owner means the person who is reguired, under
vited States of America tax principles, to include income
ﬁayable on Dyno Nobel SPS in gross income on a tax return.

person is not the Beneficial Owner, however:

to the extent that person is receiving the income payable
on the Dyno Nobel SPS as nominee, agent or custodian;

the extent that person is & conduit whose participation
in a transaction is disregarded;

! ~»L(c} if the person is a foreign partnership or foreign trust under

United States of America tax principles.

Bid Notice has the meaning given in clause 5.2{0)
S~ Repurchase Amount™) and clause 6.3(3) (*Holder participation
-n.m New Credit Rating Rermarketing™}, as applicable.

Bookbuild means the process conducted by Dyno Nobel

or its agents prior to the opaning of the Offer, wheraby certain
investors lodge bids for Dyno Nobe! SPS and, on the basis of
those bids, Dyno Nobel determines the Initial Margin and
announces its determination prior to the opening of the Offer,

Business Day has the meaning given in ASX Listing Rules.

Cash Distribution has the meaning given in clause 8.1(c)
{*Meaning of Repurchase”).

Change in Law means an introduction of, an amendment or
clarification to or change in {or announcement of a prospective

introduction of, amendmaent or clarification to or change in} a
law or ragulation of any relevant jurisdiction or any directive,
order, standard, requirement, guideline or statement of any
relevant Government Agency.

Change of Control Event means:

{a) atakeover bid is made to acquire all or some Ordinary
Shares and the offer is freed from all conditions {other
than any conditions referred te in section 652C(1) or (2) of
the Corporations Act) and:

() the bidder's voting power in Dyno Nobel increases to
more than 50% of the Ordinary Shares on issue; and

(il Dyno Nobel issues a staternent that at least a majority
of its directors who are eligible to do so have
recommended acceptance of the offer; or

a court orders the holding of a meeting to approve a
scheme of arrangement which scheme has been
recommended by at least a majority of the directors

of Dyno Nebel eligible to do so and which, when
implemented, would result in & person having a relevant
interest in more than 50% of the Ordinary Shares that
would be on issue if the scheme were implemented and:

) all classes of members of Dyno Nobel pass all
resolutions required to approve the scheme by the
majorities required under the Corporations Act to
approve the scheme; and

all conditions to the implernantation of the scheme
{other than approval of the scheme by the court) have
been satisfied or waived.

Change of Control Notice has the meaning given in
clause 7.1 (“Realisation by the Holder on Change of
Control Event”).

Communications has the meaning given in clause 15.1
{“Form of natices to Holders).

Conversion means, with respect to a Transferred Dyno Nobel
SPS, that Transferred Dyno Nebel SPS is corwerted into one
fully paid Ordinary Unit in accordance with clause 12.3(a)
{"Autornatic Conversion of Transferred Dyno Nobel SPS™ and
“Convert” and "Converted” have corresponding meanings.

Conversion Date means, with respect to a Transferred Dyno
Nobel SPS, the date on which that Transfarred Dyno Nobel
SPS is Converted in accordance with clause 12.3(a}
("Automatic Conversion of Transterred Dyno Nobel SPS”).

Corporations Act means the Corporations Act 2001 {Cth).

CS Facility has the same meaning as “prescribed CS facility”
in the Corporations Act,

CS Facillity Operator means the operator of a CS Facility.

Cum Value has the meaning given in clause 10.5(a)
{(“Adjustments to VWAP").




D has the meaning given in clause 3.1 {*Distributions”).

Deemed Hold Notice has the meaning given in clause 5.2
(*Holder participation in Remarketing” and clause 6.3 {"Hoider
participation in New Cradit Rating Remarkating”).

Directors means the directors of Dyno Nobel acting as a
board {or a duly authorised committee theraof).

Distribution has the meaning given in clause 3.1
{“Distributions”).

Distribution Payment Date has the meaning given in
clause 3.2 (“Distribution Payment Dates”).

Distribution Period means, in respect of a Dyno Nobel SPS:

(a) for the first Distribution Period, the period from (and
including) the Issue Date to (and including) the first
Distribution Payment Date; and

(b) each subsequent period from (but excluding) a
Distribution Payment Date to (and including) the next
Distribution Payment Date.

Distribution Rate has the meaning given in clause 3.1
{*Distributions™).

Dyno Nobel means Dyno Nobel Limited, a company
incorporated undear the laws of Australia (ABN 44 117 733 463),

Dyno Nobel Breach Natice means a notica given by the
Issuer to Dyno Nobel under clause 1.1 of Schedule 3 to the
Trust Constitution following a failure by Dyno Nobel to comply
with any of its undertakings in accordance with that clause,

Dyno Nobel Breach of Undertakings Event means that the
Issuer duly gives a Dyno Nobe! Breach Notice to Dyno Nobel
in accordance with the Trust Constitution and, if the breach the
subject of the Dyno Nobel Breach of Undertakings Event is
remediable, that breach has not been remedied to the
satisfaction of the lssuer within three Businass Days.

Dyno Nobel Constitution means the constitution of
Dyno Nobet as amended from time to time.

Dyno Nobel Group means Dyno Nobel and its subsidiaries.

Dyno Nobel LLC means Dyno Nobel SPS LLC, a limited
liability company established under the laws of Delaware,
United States of America.

Dyno Nobel Realisation Notice means a notice given in
accordance with clause 7.5 (*Dyno Nobel Realisation Notices”).

Dyno Nobe! Resale Notice means a notice given in
accordance with clause 6.6 {“Dyno Nobe! Resale Notice™.

Dyno Nobe! SPS means the floating rate units in the Trust and
issued by the Issuer according to the Trust Constitution
including these Dyno Nobel SPS Terms.

Dyno Nobe! SPS Terms means these terms and conditions.

Dyno Nobel Winding Up Event means:

(8) an order is made by a court of competent jurisdiction for
the winding up of Dyno Nobel or Dyno Nobel LLC and
30 days have elapsed without that order having been
successfully appealed, stayad or revoked; or

(b} aresolution is duly passed by the members of Dyno Nobet
or Dyno Nobel LLC for the winding up of Dyno Nobe! or
Dyno Nobel LLC,

in each case other than for the purposes of a consolidation,
amalgamation, merger or reconstruction {the terms of which
have been approved by a Special Resolution of Holders).

Eligible Asset means any riotes, bonds, securities or shares
issued by, or any loan to or investment in, any member of the
Dyno Nobel Group.

Exchange means Dyno Nebel SPS are exchanged for
Ordinary Shares as described in clause 10.1 {*"Meaning of
Exchange”) and “Exchangeable” and “Exchanged” have
corresponding meanings.

Exchange Discount has the meaning given in clause 10.3
{“Number of Ordinary Shares”).

Exchange Number has the meaning given in clause 10.3
(*Number of Crdinary Shares"}.

Exiting Holder means, for a Successful Remarketing or a
Successful New Credit Rating Remarketing when the Issuer
sets a Remarketing Margin in accordance with clause 5.3
(“‘Resutt of Rernarketing™ or clause 6.4 (“Result of New Credit
Rating Remarketing™} {as the case may be), a Holder who
gives either:

{a} a Step-up Notice; or

{t) a Bid Notice which specifies a margin which is higher than
the Remarketing Margin which applies from {but
excluding) the Remarketing Date.

Face Value has the meaning given in clause 1 {“Face Value").

First Remarketing Date means 30 June 2010 or, if earlier, the
date on which the New Credit Rating Remarketing
Date oceurs.

Foreign Holder means a Holder whose address in the
Register is a place outside Austrafia or who Dyno Nobel
otherwise believes may be a Foreign Holder.

Govemment Agency means any government or
governmental, semi-govemmental, administrative, fiscal or
judicial body, department, commission, authority, bureau,
tribunal, agency or entity in any part of the world.

Hold Notice has the meaning given in clause 5.2(¢) ("Holder
participation in Remarketing”} and clause 6.3(b) (“Holder
participation in New Credit Rating Remarketing”) as applicable.

Holder means a person Registered as the holder of a Dyno
Nobel SPS.




~——Holder Realisation Notice means a notice given in
accordance with clause 7.2 (“Holder Realisation Notices™).

~—Holder Realisation Response has the meaning given in
cla\,Jsa 7.3 (“Dyno Nobel response to Holder Realisation
~ ctices™.
Initial Margin has the meaning given in clause 3.1
{Distributions”).

Cl Issue Date means the date on which the Dyno Nobel SPS
are issued.

?/Issuer means Permanent Investment Management Limitad
{ABN 45 003 278 a31).

LLC Agreement means the limited liability company
-—-agreemem of Dyno Nobef LLC.

LLC Preference Shares means the limited liability company
o —riferests in Dyno Nobel LLC issued by Dyno Nobel LLC on
-—'th§ LLC Preference Share Terms.

‘LLC Preterence Share Terms mans the terms of the LLC
,__ﬁ ference Shares set out in Annex A to the LLC Agreement.
( L

iquidation Amount means the aggregate of:
the Face Value; and

8)

d@) an amount egual to the unpaid amount {if any} of the
scheduled Distributions for the period of 12 months
immediately preceding {but including) the date of the
commancemsnt of the winding up.

LMargin has the meaning given in clause 3.1 {“Distributions”).
Market Rate has the meaning given in clause 3.1
(“PJstributions™).

N

,—-New Credit Rating Event means that Dyno Nobel obtains

edit rating from a Rating Agency.

—New Credit Rating Remarketing means the process initiated
by giving a Remarketing Invitation in accordance with
' i {__clause 6.1 {"Notification of New Credit Rating Remarketing).

New Credit Rating Remarketing Date means the date set
j be the {ssuer in accordance with clause 6.2 (“New Credit
\__,a{mg Remarketing Dates”).
|
|

| Offer means the invitation made pursuant to the Product
. Disclosure Staterment for investors to subscribe for Dyno
—~MNobel SPS.

Officially Quoted means a quotation on the official list of
ASX, including when quotation is suspended for a continuous
period of not more than 60 days.

Optional Distribution has the meaning given in clause 3.5
{"Optional Distributions™.

Ordinary Share means an ordinary shara in the capital of
Dyno Nobel.

Ordinary Share Issue Price has the meaning given in
clause 10.3 ("Number of Ordinary Shares”).

Ordinary Unit has the meaning given in the Trust Constitution.
Periodic Remarketing Date means:

(a} the First Remarketing Date (unless such dateis a
New Credit Rating Rermnarketing Date);

each subsequent Remarketing Date set through a
Remarketing; and

() each Distribution Payment Date for so long as the Step-up
Margin applies.

Preference Share means a fully paid preference share in the
capital of Dyno Nobel issued on a Preference Share Exchange
Date on the Preference Share Terms.

Preference Share Exchange means Dyno Nobel SPS are
exchanged for Preference Shares as described in clause 11.3
{("Meaning of Preference Share Exchange”).

Preference Share Exchange Date means the date
determined in accordance with clause 11.4 (“Preference Share
Exchange Dates”).

Preference Share Exchange Notice has the meaning given
in ctause 11.3 (“Preference Share Exchange Notice”).

Preference Share Terms means the terms of issue of the
Preference Shares approved by the Directors, the material
terms of which are summarised in the Product Disclosure

Statement,

Product Disclosure Statement means the product
disclosure statement issued by the Issuer in accordance with
Part 7.9 of the Corporations Act for the Offer.

Rating Agency means:

(8) Standard & Poor's {(Australia) Pty Limited;
(b) Moody's Investors Service; or

(c} Fitch Australia Pty Ltd,

or, in any case, any successor thereto, and includes any other
recognised credit rating agency of internaticnal standing
notified by the Issuer to the Holders to be a Rating Agency

for the purposes of these Dyne Nobel SPS Terms.

Realisation Date means the date specified according to
clause 7.6 ("Realisation Date") or, if Dyno Nobel SPS ara not
Realised on that day, the date on which the Dyno Nobel SPS
are Realised.

Realisation Date Distribution Amount has the meaning
given in clause 8.2 (“Repurchase Amount”).

Realisation Method means the method of Realisation, being
one of Repurchase, Exchange for Ordinary Shares or Resale.




Realise means Repurchase, Exchange for Ordinary Shares
or Resell and “Realised” and “Realisation™ have the
corresponding meanings.

Record Date mesans:

@ inrespect of a Distribution, the date which is 7 calendar
days before the Distribution Payment Date for that
Distribution; or

b} inrespect of any Optional Distribution, the number of
Business Days prior to the date of payment of the Optional
Distribution that is determined by the Issuer,

or in either case such other date as may be required by ASX,

Register means the register, including any branch register,
of holders of Dyno Nobel SPS established and maintained
by, or on behalf of, the Issuer.

Registered means recorded in the Register.

Registrar means Computershare Investor Services Pty
Limited (ABN 48 078 279 277) or any other person appointed
by the Issuer to maintain the Register.

Regulatory Event means the Directors, having received
advice from reputable counsel experienced in such matters

in the relevant jurisdiction, make a determination that there is

a more than insubstantial risk that a member of the Dyno
Nobe! Group, Dyno Nobel LLC or the Trust has been or will be
exposed to the imposition of additional requirements which the
Directors determine to be unacceptable, as a result of the
occurrence of either of the following on or after the fssue Date:

{a} the introduction, enactment, amendment, change, repeaal,
replacement or revocation of any law, regulation or ruling
affecting securities, any amendment or change to ASX
Listing Rules or any other Administrative Action, or the
announcement of any of the foregoing by a Governrmant
Agency or ASX; or

(b) any pronouncement, action or decision of a court, a
Government Agency or ASX interpreting or applying any
such law, regulation or ASX Listing Rule.

Remarketing means the process initiated by giving a
Remarketing Invitation in accordance with clause 5.1
{*Notification of Rernarketing).

Remarketing Adjustment means at any time for any term of

the Dyno Nobel SPS, the term as adjusted or specified in the

last Successful Remarketing or Successful New Credit Rating
Remarketing (as the case may ba).

Remarketing Date means a Periodic Remarketing Date or
a New Credit Rating Remarketing Date, as the case may be.

Remarketing Invitation has the meaning given in clause 5.1
{"Notification of Remarketing”).

Remarketing Margin has the meaning given in clause 3.1
{(“Distributions*),

Repurchase has the meaning given in clause 8.1 (“Meaning
of Repurchasa”) and “Repurchaseable” and “Repurchased”
have the corresponding meanings.

Repurchase Amount has the meaning given in clause 8.2
(*Repurchase Amount™).

RE Removal Event means the Holders pass a resolution in
accordance with section 601FM of the Corporations Act to
remove the Issuer as the responsible entity of the Trust and the
replacement responsible entity is not Dyno Nobe!, a member
of the Dyno Nobet Group or a person approved by Dyno Nobel
to act as responsible entity of the Trust.

Resale has the meaning given in clause 9.1 {*"Meaning of
Resale"} and “Resell” and “Resold"” have corresponding
meanings.

Restricted Securities has the same meaning as in ASX
Listing Rules and extends to Dyno Nobel SPS which are
subject to voluntary restrictions by agreement between the
Issuer and one or more Holders.

Restriction Agreement means an agreement which is
reqguired to be concluded under Chapter 9 of ASX Listing
Rutes or Is voluntarily concluded between the Issuer and one
or more Holders.

Senior Creditors means all present and future creditors of
Dyno Nobel whose claims are;

(@ entitled to be admitted in the winding up of Dyno Nobe!;
and

{b) not expressed 1o rank equally with, or subordinate to,
the cfaims of the Holder under these Dyno Nobel SPS
Terms.

Special Resolution has the meaning given in tha Trust
Constitution,

Step-up means 2.25%.

Step-up Margin means the margin which prevailed
immediately before the relevant Remarketing Date plus
the Step-up.

Step-up Notice has the meaning given in clause 5.2(a)
(“Holder participation in Rermnarketing”).

Successful New Credit Rating Remarketing means a New
Credit Rating Remarketing in respect of which the conditions
in clause 6.4(b) {*Result of New Credit Rating Remarketing™
are satisfied.

Successful Remarketing means a Remnarksting in respect of
which the conditions in clause 5.3(b) (“Result of Remarketing”)
are satisfied.




~—Tax Event means a determination is made by the Directors,
‘ having received advice from reputable counsel experienced in
| ——such matters in the relevant jurisdicticn, that a Change in Law
Administrative Action has occurred or is announced, in
each case in any relevant jurisdiction and at any time after the
“~Tiséue Date, and that Changs in Law or Administrative Action
has resulted or may result in more than a negligible increase
& as or costs or a denial of or reduction in a deduction or
ner tax benefit for a member of the Dyno Nobel Group in
\..relanon to the Dyno Nobel SPS, the Dyno Nabel LLC

(eference Shares or any Eligible Assets held by Dyno Nobel
- LLC or for the ssuer or for the Trust.

-—Transferrad Dyno Nobel SPS has the meaning given to that
term in clause 12.2 ("Automatic transfer of Dyno Naobel SPS”).

Treaty means the United States—-Australia Income Tax
Convention.

Trust means Dyno Nobel SPS Trust, established under the

g\Tr 1st Constitution.

Trust Constitution means the trust deed declared by the

~——lssuer to be the constilution of the Trust dated 1 June 2007
as amended and restated) of which these Dyno Nobel SPS

—~Terms form part.

Trust Income has the meaning given in the Trust Constitution.

\-—Trust Winding Up Event means a mesting is called to
‘ cons:der a resolution directing the Issuer as responsible entity
Jq)he Trust to wind up the Trust.

Unpaid 12 Month Distribution Amount has the meaning
/L iven in clause B.2 {"Repurchase Amount”}.

Unpaid Distribution has the meaning given in clause 3.4
. {-Distributions are non-cumulative”).

/_\(Unsuccessful Remarketing means a Remarketing in respect
v ich the conditions in clause 5.3(b) (“Resuft of
Remarketing”) are not satisfied.

i { US Code means the United States Internal Revenue Code of
——1886, as amended from time to time (including US Treasury

’Cre‘gutations and administrative and judicial practice thereunder),

USl Withholding Tax Declaration means any form on which
Holders and Bensficial Owners make the certifications
necessary to ensure that the relevant Dyno Nobel Group
member is able to comply with their United States withholding
tax obligations.

VWAP means, in relation to a period or on a day, subject to
any adjustments under clause 10.5 ("Adjustments to VWAP"),
the average of the daily volume weighted average sale prices
{rounded to the nearest full cent) of Crdinary Shares sold on
ASX during the relevant period or on the relevant days but
does not include any “crossing” transacted outside the "Open
Session State” or any “special crossing” transacted at any
time, each as defined in ASX Market Rules or any overseas
trades or trades pursuant to the exercise of options over
Ordinary Shares.

VWARP Period has the meaning given in clause 10.3 (“Number
of Ordinary Shares”).
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Application Form 213103 Dyno Nobe! Sharsholder

This Application Form s tor Dyno Nobel SPS offered under the Product Discosure Statement ("PDS") dated 11 July 2007. lf you are in doubit as to how to deal
with i, please contac! your stockiroker, accountant or professional adviser withoul deltay. Capitalised terms have the meanings given to them in the PDS, Any
supplemnentary or reptacement POS that Permanent investment Management Limited (*tssuer”) issues during the period of the Offer (if any} will bo avalable at
wiw.dynonobel.com. Dyno Nobel SPS will only be issued on receipt of an Application Form issued together with the PDS. By returning this Application Form
with your payment, you make the declarations set out in this Application Form.

This Application Form is avaitable to persons receiving the Application Form within Australia. The PDS contains information relevant to a decision to invest in
Dyno Nobel SPS and you should read the entire PDS carefully before applying for Dyno Nobel SPS. The Corporations Act 2001 (Cth) prohibits any person

from passing onto another person an Application Form in relation to the offer of Dyno Nobel SPS, unless the Application Form is attached to or accompanies a
comgiets and unalterad copy of the PDS. Any person who gives another person accass to this Application Form must at the same timea and by the same means
giva the other person access to the PDS and any supplementary or placement PDS, A paper copy of the PDS, any supplementary or replacemeant PDS and the
Appiication Form will be provided to you, at no charge, upon racuest by telephoning the Dyno Nobel SPS Information Line on 1800 502 497 (8.30am to 5.00pm
AEST Monday to Friday).

w-mfor :
| ] | | ] Number of Dyno Nobel SPS at $100.00 per Security or such lesser number of
Securities which may be allocatad to me/uss (minfmum of 50 Dyno Nobel SPS).

Vws indge full

o LTl

munumw-wu rafar to naming stanxdards averient tor comect forms of registrable titte(s)

JIlLiLUfJiiLLD[DJLDJIHJLI
hLU‘HJi[lHJiJWiLULIIU]JJLHI

Applicant 2 or Account Designation

_[IJQILT}QLIJJAllTiL JLEEE et b

Applicant 3 or Account Dasigna!

LT T O D T T T

E Enter your postal address = include stats and postcode
Street Number Street Name or PO Bax/Other Informa

T T T T T T I T T T ]
LEIT T T P [ERRRNNRRRENRE

ST LT T

E Emlrmoonhctd-hib

HJ TTC T T T I L LT

Numbet Business Hours/After Hou's

LTI

CHESS Participan Please note that if you supply 8 GHESS HIN but the name and address details on your form do not
identification Number HIN}. . _ __ _ comespond exactly with the registration details hold al CHESS, youwr Appiication will be deemed
X l LL L Ll { I l 10 be made without the CHESS HIN, and any securities issued as a result of the Offer wil be held
1! VRN T T b onthe Issuer Sponsored Subregister.

Cheque details — make your cheque or bank draft payable to Dyno Nobel SPS Offer
Dawer = Chague Number BSB Number Account Number ofcheque

IS R P

Drawer 858 Number Account Number Amount of checue

R [ R R e ]

The Sharehoider Priority Offer and the General Offer are expectad to dose on 26 July 2007. Permanent Investment Managemsnt Limited rasarves the right
to vary the closing dates. Sa# back of form for completion guidelines.
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- dedlare that this Application is completect and kxiged
according to the PDS and the dectrations/staternents on
this Application Form;

= dectars that all detalls and stataments made by mefss ae
complete and acowrate;

= &greo 1o be bound by the Constitution of Dyno Nobet

SPS Trust, the Tenms of Dyno Nobel SPS and the terms

and conditions of the Offer inchuding represantations,

warranties and ogreements containad in the PDS) and

tAwe heroby epply for such number of Dyno Nobel SPS

&s may be calculated in acoordance with the terrrs of

the PDS and agres 10 take such number of Dyno Nobel

SPS equal to or less than the number of Dyno Nobal SPS

indicated in box A;

dondang that the Applicant(s), d & natural person, is/are at

least 18 years old;

- represant and wanan! that we have read and understood
tha PDS to which this Application Form relates;

~ authorise the Issuer, Dyno Nobel and the Lead Manager
o their raspoctive officers or agants 10 do anything on
my/our behalf nocessary for Dyno Nobal SPS to be tssuad
L meAus, including to act on instructions received by the
Registry upon using the contact detalls in boxas [ or E;

= deciaxe that 'we amvare not a US Person or am/are not
acing for tha account or benefit of any US Person;

- ocknowledge that once the issuer recelves the Appcation
Form, Vwe may not withdraw it;
adcwmemewNodePSmanesot

~ ecknowledge that the information contained in the PDS
(or any supplementary or replacemant docurnent) is not

AT AT TR TRy eV LIRS IVl IRA
objectives, financial situation o particutar neads:;

— acknowledge that in orger that a deduction from a
Distribution on a Dyno Nobet SPS not be made in respect
of US withholding tax, as described in saction 3.21 of the
POS, Vwe wil ensura that each banefical owner of a Dyno
Nobel SPS complotes the appropriate US Withholding Tax
Deciaration, which will be daspatched to Holgers with their

Alotment Statement;

= acknowiedgs that an imestment in Dyno Nobel SPS does
nat represent a deposit or kabikty of Dyno Nobel; and

= acknowiadge that investments can be subject to
estment risk, inchuding possible deleys in repayment and
foss of ncome and principal investad. Dyno Nobel and tho
lssuer do nat in &ny way guarantea or stand behind the
capital value or performance of Dyno Nobal SPS.

Important Notice

The Corparations Act 2001 (Cth) prohibits any person from
passing on 10 ancther parson an Application Form in rtaton
16 the offor of Dyno Nobel SPS, unless the Application Form
I attached to, or accormpanied by, a complete and unalterad

AC0ess o the Appication Form must at tha same tme and
by the same means give that other person acoess 10 the
PDSm\g supplormontary of reptacemant POS
whare appiicable). A paper copy of tha PDS (nchuding ary
supplementary or replacement PDS) and the Apphcation
Form will be provided to you at no charge by caling the
DOyno Nobel SPS Information Ling on 1800 502 467,
Broker Firm Offer
Broker Fern Applicants should refer to section 3.6 of the
PDS ko lodgerment instructions. Application Moneys must
be made payable to the Syndicate Broker {not to "Cyno
Nobal SPS Cfier”). The completed Application Form and

m\n\‘:;—nﬂ-u,llwwwvﬂulu_
Privacy Statement

By submitting this Application Form, you agree that Dyno
Nobel, the fs5uer and the Regisiry may Lte the ntontion
mw@mmmmmmm

W AL

Laad Manager (or your broker), the Ragistry. Dyno Nobals
ralated entities, agents, contractors and third party service
providers fncluding maid housas and professional advisers),
ASK, other raguiatory authontios and in any case, where
disclosura s requined or allowed by law or whera you have
ocorsented. ¥ you do not provide the information required on
mmmmmmmmumm
procoss your Appicztion. Onca you become a Holder,
quzcdmmmmzwmmm
information sbout you as a security holder §ncluding your
narma, address and details of the securities you hold) to
be included in the publc ragisier of the entity i which you

Ragistry:
Investor Services Pty Limitad, Levdl 2, 80 Carrington Street,
SYDNEY NSW 2000,
Carrect Forma of Registrable Tieds)
Note that ONLY natural porsons ond legal entities are
allowad to hold Dyno Nobet SPS, Applications must be
mada in the name(s) of natural persons, companies o other
jegal entibes in accordance with the Conporations Act 2001
{Cth). At isest one il given name end the sumame &g
rexuined for each natural person. The name of the benelicial
owner or any other regestrable name rmay be induded by way
of an account desigration # cormpleted exactly as described
n the exampios of comect forms of regestrable titiels) below.

How to complete this form

ﬂ Shares Appiied for
Enter the number of Dyno Nobel SPS you wish
to apply for, The Application must be for a
minimum of 50 Dyno Nabal SPS. Applications
for greater than 50 Dyno Nobel SPS must be in
multiples of 10 Dyno Nobel SPS.

E Application Moneys
Enter the amount of Application Moneys.,
To calculate the amount, muttiply the number
of Dyno Nobal SPS by the price per Dyno
Nobel SPS.

E Applicant Name({s}
Enter the full name you wish to appear on the
statement of share holding. This must be aither
your own name or the name of a company, Up to
3 joint Applicants may register. You shoukd refor 1o
the table below for the cormact forms of registrable
tite. Applications using the wrong form ¢f names
may be rejected. Clearing House Bectronic
Subregister System (CHESS) participants should

complate their name identically to that presantly
registered in CHESS.

[E] Postal Address
Enter your postal address for ol
corespondence. Al communications to you
rom the Registry will be maied 1o the personis)

compulsory but will assist us if wa need to
contact you.

CHESS
The Issuer will apply to ASX to participate In
CHESS, operatad by ASX Settiernent and
Transfer Corporation Pty Ltd, 2 wholly owned
subsiciary of ASX Limited. In CHESS, the issuer
will operate an slactronic CHESS Subregister
of sacurity holdings and an electronic ssuer
Spormad&xmgstaqmﬁtyhdam
Together the two subregistars will maka up
the Dyno Nabel SPS Trust's principal ragister
of securities. The lssuer wil not be ssuing
certificates to Applicants in respect of Dyno Nobel
5PS alloited. if you are 8 CHESS participant

{or are sponsored by a CHESS participant}
and you wish to hold Dyno Nobel SPS allotted
1o you under this Application on the CHESS
Subregister, enter your CHESS HIN. Ctherwise,
loave this saction biark and on diotment, you
wil be sponsored by the Issuer and allocatad
a Securityhalder Raferonce Number (SRN).

I8 Payment
Maka your cheque or bank draft payable to
{yno Nobel SPS Clfer in Australian curmency
anad cross [t Not Negotiable. Your cheque or
bank draft must be drawn on an Austraian bank,
Complate the cheque detalls in the boxes
provided. The total amount must agnee with the
amount Shown in box B.
Cheques will be processad on the day of
receoipt and &3 such, sufficlent Clesred funds

being
rsjected. Pin (do not stapie) your chegue(s)
to the Application Form where indicated.
Cazh will not be accepted. Recsipt for
payment will not be forwarded.

Bafore compileting this Application Form the Applicant(s) should read the PDS 1o which this Application Form relatss. By fodging this Application Form, the Applicant agrees that this
Application for Dyno Nobel SPS is upon and subject (0 the e of the POS and the Constttution of Dyno Nabel EPS Trust, agress to take any number of Dyno Nobel SPS that may
bo alictied 1o the Applicantis) pursuan 10 the FDS and declares that all detalls and stalements made are compiels and acaurats. i is not necestary 10 sign this Applicstion Form.

Lodgement of Application , . .
Application Forms must ba recaived &t the Sydney office of Computarshians Investar Services Pty Limited by no tater than 5,00pm AEST on 20 July 2007 (subject 1o change without notice).

Rat.am this Application Form with chequels) attached to:

Computershans investor Services Pty Uimited OR Computarshare investor Services Pty Limited

GPO Box 7115 Leval 2, 60 Camington Street

SYDNEY NSW 2001 SYDNEY NSW 2000

If you have any enquiries conceming your Application, plsase cantact Computershare Investor Services Pty Limitsd on 1300 £50 505

|_Type st Investor Correct Form of n Incorrect Form of Registration ]
Indivicual Mr John Afired Smeth JA. Smith
Use given name(s) in ful, not inctials
4ol Mr John Alirad Srmith & John Alrod & Janet Marie Smith
Liso given namefs] in fudl, not initials Mrg Janet Marle Smith
Company ASC Pty Lid ABC PAL
Trusts M3 Penny Smith Penny Sirith Famiy Trust
Usa trustes(s) personal name(s) <Ponny Srmith Family AC>
00 not use the name of the trust
Decessed Estaies Wi Micheel Smith Estato of Late John Smith
Usa exacutor(st parsonal name(s) <Est John Smith AXC>
Do not usa the name of the deceased
Mdinor (s parson under the age of 18 yesms) Mr John A¥red Smith Petar Smith
mmmdawmmmww <Pater Srmith A/C
Partnerships Mr John Sirvth & My Mchaol Smdh John Smth & Son
Usa partnars persond namels) «<John Smith & Son AXC>
Do not use the name of the
Clutss/Unincorporsted Sodies/Susinnes Numes Mrs ot Scoethy ABC Tornis Association
Use office boerer(s) parsonal name(s) <ABC Ternis Association A/C>
Do not use the name of the club etc
Supersnnuetion Funds John Smith Py Lid John Smith Pty Ltd
Lis the name of trustee of the fund <Super Fund AC> Superannusation Fund
Do not use the nemna of the fund
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| Application Form St Dymo Nobet Shrshoter i

This Application Form is for Dyno Nobel SPS oftered under the Product Disciosure Staternent {"PDS" dated 11 July 2007. If you are in doubt as to how to deat
with it, please contact your stockbroker, accouniant or professional adviser without delay. Capitalised termns have the meanings given to themn in the PDS. Any

supplementary or replacement PDS that Permanent investment Management Limited {"lssuer”) issues during the period of the Offer {t anty) will be avaiable at

www.dynonobeal.com, Dyno Nobe! SPS will only be issued on receint of an Appiication Form issued togather with the PDS, By returning this Appilication Form

WALh your paymént, you make the declarations set out in this Application Form.

| This Applcation Form is availabla to persons receiving the Application Form within Australia, The PDS contains information relevant to a decision to invest in

l Dyno Nobael SPS and you should read the entire PDS carefully before applying for Dyno Nobel SPS. The Comporations Act 2001 (Cth) prohibits any person

om passing onto another person an Application Form In refation to the offer of Dyno Nobel SPS, unless the Application Form is attached to or accompanies a

complate and unalterad copy of the PDS. Any person who gives another person acoess to this Application Form must at the same time and by the same means |
giva the other person access to the POS and any supplementary or replacement PDS. A paper copy of the PDS, any supplementary o replacement PDS and the |
Applicstion Form wil be provided to you, at no charga, upon request by telephoning the Dyna Nobel SPS information Line on 1800 502 457 (3.30am to 5,00pm !

AZST Monday to Friday).

Uwesppiyfor o e
J [ ] I 1 l J ‘ Number of Dyno Nobel SPS at $100.00 per Security or such lesser number of
U M Lo V1 0 Securities which may be aliocated to me/us fminimum of 50 Dyno Nobel SPS).

EK??TfTﬁfijj

I'ndivmluJohﬂAppllcatIom - refer to naming standards overfeaf for correct forms of registrable title(s)

llllljh[|1l1 INRpREEERR RN}

Midgde Name

|
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|

_

|
1
|
1

Joint Applicant 2 or Account Designiation

i
I
T T LT Y L LT T

T T ) L L

E Em.rmpomm = include state and postcode
Strect Number Street Name or PO Box/Other Information

RN LMJ_lej RN
RERRRREERRN [JﬁL[]]]
|

|
1
|

1
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|

IE RN

/Suburb/Town
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I
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|

Enter your contact details
Emall Address {f

|
T L LT T LT

LT T

CHESS Plfﬁcbim Pleasa note that if you supply a CHESS HIN but the name and address details on your form do not
correspond exactly with the registration details held at CHESS, youwr Application will be deemed
xl | J ! I 1 I j J to be mada without the CHESS HIN, and any sacirities issued as a result of the Offer will be held
1 on tha Issuer Sponsored Subregister,

Chegue details — make your cheque or bank draft payable to Dyno Nobel SPS Offer

| ‘meer A Chaqgue Number BSB Number Account Number Amount of checue

BN O I D

Orewer ~  ___ __ Cheque Number BSBNumber AccountNumber Amount of cheque -
r . " I! | J— JAS‘ L |

| mwmmmammmummwmmsemzsmzwr.Pmnmnmmﬂmmtwmrmmﬁgm
1o vary the closing cates. Ses Back of form for completion guidelines.
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- dectare that this Application is completed and lodged
acconiing o the POS and the decinrations/statements on
this Application Form;

- daciore that all detalls and statements made by mehss am
compigte and accarate;

- agrea to be bound by the Constitution of Dyno Nobel
SPS Trust, the Terms of Dyno Nobet SPS and the torms
and conditions of the Offer §ncluding representations,
warenties and containad in the PDS) snd
YAwe hareby apply for such number of Dyno Nobel SPS
23 may be calculatad in poccardance with the terms of
the PDS and agree to take such number of Dyno Nobel
SPS equal to or less than the number of Dyno Nobel SPS
indicated in box A;

- derjara that the Appkcant(s), it B natural person, is’am at
lezst 18 years old;

- represent and warrant that iAwe have read and undersiood
1 PUS to which this Appication Form relates;

= ashorise the Issuer, Dyno Nobel and the Lead Manager
wnd thasr respoctive officers or agents to do anything on
my/our behalt necessary for Dyno Nobel SPS to be issued
13 maius, inchuding 10 act on instructions received by the
Ragrstry upon using the contact detaks in boxas D or E;

- declare that Ywe amyvare not a US Person or am/am not
acting for the account or benefit of any US Person;

Y AATRILE Ty Y&

adawbmemmnfanwﬂmwnmmhepos
tor any supplementary o replacemant document) is not

O ST SRRLGLAT LA PRV LD, givaR 1 FITTHPCRAT RIVEOAT TR L
abjectives, finandial situation or particular needs;

= acknowledge that in onder that a deduction from a
Distribution on & Dyno Nobel SPS not be made in respect
of US withhaldng tax, as descrioed in section 3.21 of tha
PDS, VYwo wll ensure that each beneficial owner of & Dyno
Nobel SPS complates the appropaate US Withholding Tax
Dedaaﬁmmﬂbedmatdmdlanduswmm

Allotment Staternent;

= acknowledpd that an invastment in Dyno Nobel SPS does
nmrq:’Madq:osllorlabﬂydDynond and

tssuer do Not in ey way guanantss or stand bahind the
capital value of periomance of Dyno Nobel SPS,

knportant Notice

The Corporations Azt 2001 {Cth) prohitits any porson from
passing on 1o ancthisr parson &n Apphcation Fonm in retation
wmmdwnmspsmmehmmm

access to the Application Form must at the same time and
by the same means pive that other person accass to the
PDS including any supplementary or reptacement POS
where appicable). A paper copy of the PDS fincluding any
supplomentary of mplacament PDS) and the Applcation
Form will be prowdad to you et no charge by caling the
Dyna Nobel SPS inforriation Line on 1300 502 497.
Broker Firm Offer

Broker Farn Applicants should refer to section 3.5 of the
POS for ladgament instructions. Application Moneys must
be made payable 1o the Syndicate Broker {not to *“Dyno
Nobed SPS Ofter”), The cormpletod Appication Form and

ARG WM Ty B OLAARMCE A WL VW AOoW BiaUWRARN

not to the Registryl.

Privacy Statemant

By submitting this Application Form, you agree that Dyng
Nabel, the Issuer and the Registry may uce the information
provided by you on tis Application Form to administer your
sacurity holding, provide facilities and senices that you
roquest and provide you with marketing materials and may
disclose your pergongl information for those purposes to the
Lead Manager (or your broker), the Registry, Dyno Nobel's

ASX, other regullstony authorities ana in any case, whers
disclogure is required or alliowed by law or whera you have
consantad, f you do not provide the informtion requined on
hsﬁpoiwbmForrn the Issuer may not e able to accem
process your Application, Once you become a Holder,
G\aptetzcdmmpaamnsmzcol Cih} raquives
formnation about you &s & security halder frciuding your
narns, addrass and dotals of the securities you hold) to
be inchucied in the putlic ragister of the entty in which you
hold securities, You can obtan socess 1o your persoral
information by contacting the Registry: Computershare
Investor Services Pty Limited, Level 2, 80 Carrington Street,
SYDNEY NSW 2000.
Correct Forme of Tittels)
Noto that ONLY natural persons and legal antities am
aliowad 30 hakd Dyno Nabel SPS. Applications must be
macie n the name(s} of natural parsons, companias or other
legal entites in accordance with the Corporations Act 2001
{Cth). At loast ong full given name and the sumame ene
required for sach natural person. The name of the beneficial
owner or any other registrable name may be inckuded by way
of an accourt designation if complatad exactly as described
in the eampies of carrect forms of regustrable tide(s} below,

How to complete this form

Y shares Applied tor
Enter tha number of Dyno Nobel SPS you wish
to apply tor. The Appiication must be for a
rinirmum of 50 Dyno Nobel SPS, Applications
for graator than 50 Dyno Nobal SPS must be in
mudtiples of 10 Dyno Nobel SPS.

E Application Moneys
Erter the amount of Appication Moneys.
To cakadate the amount, multiply the number
of Dyno Nobel SPS by the price per Dyno
Nobel SPS,

Applicant Name(s)
Ertter the & name you wish to appear on the
staternent ol shara holding. This must be either
YOUr own name of the name of a company. Up to
3 joint Applicants may register. You should refer to
the table balow for the commact forms of registrable
title. Appiications using the wrong fom of names
may be rejected. Clearing House Bectronic
Subregister System ({CHESS) participants should
completa their name identically (o that presently
registared in CHESS.

[2) Postal Address
Enter your postal address for all
comespondenca. All communications to you
from the Ragistry will be malled to the person(s)
and address as shown, For joint Applicants, only
ona address can be entered.

Contact Details
Entar your contact detalls. These are not
computsory but will assist us if we need to
contact you.

CHESS
The lssuer will apply to ASX to participate in
CHESS, operated by ASX Settiement and
Tranwsfer Corporation Pty Ltd, a wholly ownad
subsictary of ASX Limited. In CHESS, the Issuer
wil oporate an elactronic CHESS Subregister
of security hokdings and an glectronic ssuer
Sponscrad Subregister of sacurity holdings.
Togsther the two subegisters wil maks up
the Dyno Nobel SPS Trust's principal register
of securities. The issuar wil not ba issuing
certificates to Applicants in respect of Dyno Nobel
SPS allotied. if you are a CHESS participant

for are sporsoned by a CHESS particpant)

ancd you wish to hold Dyno Nobel SPS allotted

10 you under this Application on the CHESS

Subregister, enter your CHESS HIN. Ctherwise,

leave this section blank and on alotment, you

will be sponsored by the kssuer and allocatad

a Securityholder Referance Number (SRN).
Payment

Make your cheque or bank draft payable to

Dyno Nobel SPS Offer in Australtan curmancy

andd ¢ross it Not Negotiable. Your cheque or

bank draft must be drawn on an Australian bank.

Compilete the cheque detalls in the boxes

provided. The total amount must agrae with the

amount shown in box B,

Cheques will be processed on the day of

roceipt and &s such, sufficlent clearsd funds

Cash will not be acceptect. Receipt for
payment will not be forwarded.

Bafore completing this Applicasion Fomm the Applicantis) should read the PDS 10 which this Application Farm reistes. By lodging this Application Form, the Applicant agrees that this
Appiication for Dyno Nobel SPS is upon and subject 10 the terms of the PDS and the Consttution of Dyno Nobel SPS Trust, agrees to taks any number of Dyno Nobel SPS that may
bo aiotied 10 the Appiicantis} pursuant 1o the POS and deciares that sl detalls and statements made are compiste and accurats. i is not necessary 10 3ign this Application Form.

Lodgament of

Application
Application Forms must be necaived at the Sydney office of Computershare imvastor Senvicas Pty Limited by no later than 5.00pm AEST on 28 July 2007 {subject to changa without notica),

Ratum this Application Form with chequais) attached to:

Computershare knvestor Services Pty Limited on Computershare investor Services Pty Lirnited

GPO Box 7115 Lovel 2, B0 Cartingion Stroct

SYDNEY NSW 2001 SYDNEY NSW 2000

If you have any snquiries concaming your Application, pleass contact Computershare investor Services Pty Limited on 1300 50 50S.
Tyoe of irvestor Correct Form of Registration ncorrect Fermn of Registration
Individus! My Jorn Alfrad Smith JA Smith
Use gihvan namals) in il not indials
Joint Mr John Alfred Smith & John Alired & Janet Marie Smeth
s givon namels] in i, not indiels Mrs Jangt Marie Smith
Company ABC Pry Ltd ABG P

Trusts Ms Penny Smith Panny Srith Family Trust
Usa trustee(s) personal names) <Penny Smath Famiy A/C>

Do nat use the nama of the trust

Decaased Estxtes Mr Michanl Smith Estato of Late John Sirith
Use executor(s) personal nerme(s) <Est John Smith AXC»

Do not Lese the nama of the deceased

Minor {n person under the age of 18 years) Me John Alired Sath Pater Smith

Uss the name of & responsibit adult with an aporopriate designation <Pator Smith A/Cs>

Parnerships Mr John Smith & Mr Michaed Smith John Smih & Son

Use partners personal name(s) <John Smith & Son A/C>

Do not use the name of the partnership

Clubs/Unincorporsted Bodisa/Buginess Namves Mrs Janet Smith ABGC Tennis Association
Use Office bearer(s) personal name(s) <ABC Tennis Association A/C>

Do not use the rname of the chub ot

Supersnnustion Funds John Smith Pty Lid John Smith Pty Litd

Usa the name of trustoe of the fund <Super Fund AXC> Superannuation Fund
Do not use the name of the fund




For personal use only

Corporate Directory

Registored Office and Head Office

Dyno Nobe! Limited

Level 24

111 Pacific Highway

North Sydney NSW 2060
Australia

Tel: +61 2 9968 9400

Fax: +61 2 9968 9280
Internet: www.dynonobel.com

issuer

Permanent Investment Management Limited
as responsible entity for the Dyno Nobe! SPS Trust
35 Clarence Street

Sydney NSW 2000

Australia

Australian Legsl Adviser

Mallesons Stephen Jaques
Level 50, Bourke Place

600 Bourke Strest

Melbourne VIC 3000

Australia

Registry

Computershare Investor Services Pty Limited
Level 2

60 Carrington Street

Sydney NSW 2000

Australia

Auditors and Accountant

Deloitte Touche Tohmatsu
Grosvenor Place

225 George Street

Sydney NSW 2000

Australia

Australian Tax Advisers

KPMG

10 Shelley Street
Sydney NSW 2000
Australia

US Tax Advisers

Mayer, Brown, Rowe & Maw LLP
71 South Wacker Drive

Chicago llinois 60606

USA

Lead Manager

Macquarie Equity Capital Markets Limited
Leve! 23

101 Colling Strest

Melbourng VIC 3000

Australia

Co-Load Manager

Credit Suisse {(Australia) Limited
Level 31 Gateway

1 Macauarie Place

Sydney NSW 2000

Australia

Co-Managers

ABN AMRO Morgans Limited
Level 29, Riverside Centre

123 Eagle Strest

Brisbane QLD 4000

Australia

ANZ Securities Limited
Level 12

530 Colling Street
Melbourne VIC 3000
Australia

Bell Potter Securities Limited
Level 33 Grosvenor Place

225 George Strest

Sydney NSW 2000

Australia

Grange Securities Limited
Level 33

2684 George Street

Sydney NSW 2000

Australia

Macquarie Equities Limited
Level 18

20 Bond Street

Sydney NSW 2000

Australia

National OnLine Trading Limited
Level 26

255 George Street

Sydney NSW 2000

Australia
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*.' S i o ASX Listing application and agreement

Rules 1.1 Cond 3, 1.7

Appendix 1A

ASX Listing application and agreement

This form is for use by an entity seeking admisston to the *official list as an ASX Listing (for classification as an ASX Debt
Listing use Appendix 1B, and for classification as an ASX Foreign Exempt Listing use Appendix 1C). The form is in 3 parts:

L Application for admission to the *official list;
2 Information to be completed; and
3 Agreement to be completed.

Information and documents (including this appendix} given to ASX in support of an application become ASX's property and
may be made public. This may be prior to admission of the entity and *quotation of its *securities. Publication does not
mean that the entity will be admitted or that its *securities will be quoted.

Introduced 1/7/96. Origin' Appendix 1. Amended 1/7/87, 1/71/98, 1/9/89, 18/8/2000, 1/7/2000, 80/8/2001, 11/3/2002, L/1/2008, 24/10/2008, -

Part 1 - Application for admission to the official list

Name of entity ABN
Dyno Nobel SPS Trust N/A

'We. Permanent investment Management Limited (ABN 45 003 278 831, AFSL 235150) as responsible entity of

the Dyno Nobel SPS Trust (ARSN 126 187 459) {'Trustee”), apply for admission to the +official list of ASX
Limited (ASX) and for +quotation of +securities. ’

Part 2 - Information to be completed

About the entity

You must complete the relevant sections (attach sheets if there is not enough spuce).

All entities

1 Delsted 30/2004

+

2 *+Main class of *securities Number . +Class

2,500,000 Dyno Nobel Step-up Preference
Securities ("Dyno Nobel SPS").
(The Trustee may
Issue up to an
additional 500,000
Dyno Nobe! SPS in
the event of
oversubscriptions.
The exact number
will be advised on
guotation day).

3 Addiional *classes of *securites | Number to be quoted | *Class
(except *CDls)

+ See chapter 19 for defined terms.

~1845728.doc Appendix 1A Page |




ASX Listing application and agreement

Nil N/A
Number not to be | *Class
’ quoted
' 1 QOrdinary Unit in the Dyno Nobel SPS
Trust held by Dyno Nobel Limited
(ABN 44 117 733 463)
4 Telephone number, postal address | Permanent Investment Management Limited
| for all correspondence, general fax Iée;el 4, ﬁgﬁiﬁ&‘ée Street
- + ydney
| gumbe" fex "t”s’“b;r f°’t COMmPENY | Telephone number: (02) 8285 8100
| nnouncements ofiice to conliM | General fax number: (02) 02 8295 8658
: release of Information to the | Fax number (for company announcement office): (02) 8295
| . market, and emall address for | BE55
' contaci purposes.
Email address: jeconnell@trust.com.ay
5 Address of principal *security Computershare Investor Services Ply Limited
regisiries for each *class of Iégvg:a?ﬁngton Straet
*security (including *CDIs) Sydney NSW 2000
6  Annual balance date 30 June
Companies only
(Other entities go to 15)
7 Name and fitle of chisf executive | N/A
officer/managing director
8  Name and title of chairperson of | N/A
directors
9 Names of all directors - N/A

* See chapter 19 for defined terms,

~1845728.doc Appendix 1A Page 2
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ASX Listing application and agreement

10

11

12

13

4

15

16

17

18

Duration of appointment of
drectors (if not subject to
refirement by rotation) and
detalls of any entitement to
pariicipate In profits

Name and ftle of company
secretary

Place of Incorporation
Date of Incorporation

Legisiation under  which
Incorporated

Address of registered office In
Australia :

Month in which annual meeting is
usually held

Months iIn which dividends are
usually pald {or are intended to
be paid)

If the enfity Is a foreign company
which has a cerificated
subregister for quoted *securities,
the locafion of Australian
*security registers

N/A

NIA

N/A

NIA

N/A

N/A

N/A

N/A

N/A

* See chapter 19 for defined terms.

~1845728.doc
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ASX Listing application and agreement

18A

If the entity is & foreign company,
the name end address of the
entity’s Australian agent for
service of process

NIA

{Companies now go to 31)

All entities except companies

19

A

23

Name and title of chief executive
officer/managing director of the
responsible enlity

Name and tile of chalrperson of
directors of responsible entity

Names of all directors of the
responsible entity

Duration of appointment of
directors of responsible entity (if
not subject to refirement by
rotation) and delalls of any
entifement to participate in profils

Name and file of company
secretary of responsible entity

Jonathan Westaby Sweeney, Managing Director

Jonathan Westaby Sweeney, Managing Director

Michael John Britton, Jonathan Westaby Sweeney, VickI
Lee Allen, Assyat David and lan Murray Nicol

All directors are employees of the holding company of the
responsible entity (Trust Company Limited) and are
appointed as directors of the responsibie entity for an
indefinite term which appointment may be terminated at
any time by their employer.

Geoffrey David Corderoy

+ See chapter 19 for defined terms.

~1845728.doc
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ASX Listing application and agreement

23A

24

25

28

29

30A

Trusts only - the names of the
members of the compliance
committee {if any}

Place of registration of the entity

Date of registration of the entity

Legislatian under which the entity
is registerad

Address of administration office
in Australla of the entity

If an annual meeting is held,
month in which it 1s usually held

Months In which distributions are
usually paid (or are intended to
be paid)

If the entity is & foreign enfity
which has a certficated
subregister for quoted
+securiies, the location of
Australian +securlty registers

If the entify is a forelgn trust, the
name and address of the entlity's
Australian agent for service of
process

John Wall, John Richardson and John MacArthur-
Stanham

Australia

The Dyno Nobel SPS Trust was registered as a managed
investment scheme on 28 June 2007.

The Dyno Nobel SPS Trust is registered as a managed
investment scheme under the Corporations Act 2001
{Cwth).

35 Clarence Street
Sydney NSW 2000

N/A

June and December

N/A

N/A

* See chapter 19 for defined terms.
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ASX Listing application and égreement

About the entity

All entities

Tick to indicate you are providing the information or

documents

31

32 &

33@

35@

Evidence of compliance with 20 cent minimum issue
price or sale price, and spread requirements

Prospectus, Product Disclosure Statement or
information memorandum relevant to the application
(250 coples)

Cheque for fess

Type of subregisters the entity will operate
Example: CHESS and certificated subregisters

Copies of any contracts referred to in the prospectus,
Product Disclosure Statement or information
memorandum (including any underwriting agreement)

Where is the information or document to be
found? (eg, prospectus cross reference)

See section 3.16 of Product
Disclosure Statement (Annexure A)
in relation to issue price (the issue
price of Dyno Nobel SPS is $100).

Spread to be notified following issue
of Dyno Nobel SPS.

Product Disclosure  Statement
(Annexure A). Copies to be made
available foliowing printing.

Cheque for $117,864.95 enclosed
(Note, this listing fee is calculated
on the basis of listing 2,500,000
securities at an issue price of $100
for each security and may change
depending on the number of
securities fo be listed)

CHESS and issuer-sponsored
subregisters. See section 3.15 of
the Product Disclosure Statement

| (Annexure A).

. Constitution of Dyno Nobel
SPS Trust (including SPS
Terms and QOrdinary Unit
Terms) (Annexure B)

J Dyno Nobel Services and
Indemnity Deed {Annexure
F. see section 9.5.1 of
Product Disclosure
Statement (Annexure A))

) Responsible Entity
Services and [ndemnity
Deed (Annexure G,(see
section 9.5.1 of Product
Disclosure Statement
(Annexure A})

. Custody Deed (Annexure
H, see section 9.5.2 of
Product Disclosure
Statement (Annexure A))

. Offer Management
Agreement (Annexure |,
see section 9.5.3 of

*+ See chapter 19 for defined terms.
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ASX Listing application and agreement

36
v
38
39 }VA
40 }X‘

A certified copy of any restriction agreement entered
into in relation to *restricted securities

If there are *restricted securities, undertaking Issued
by any hank or *recognised trustee

{Companies only) - cerfificate of incorporation or other
evidence of status (including any changs of name)

(Al entiies except companies) - cerificate of
registration or other evidence of status (including
change of name)

Copy of the entity's constitution {eg, If a company, the
memorandum and articles of association)

Product Disclosure
Statement (Annexure A))

N/A

N/A

NIA

See Annexure C for Certificate of
Registration of Dyno Nobel SPS Trust as
managed investment scheme

See Annexure B for Constitufion of Dyno
Nobe! SPS Trust

*+ See chapter 19 for defined terms.
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ASX Listing application and agreement

4 D Completed checklist that the constifution complies with
the listing rules (copy of articles checkiist is available
from any Companies Depariment)

42 V’A A brief history of the entity or, if applicable, the group

424 g Copy of agreement with ASX that documents may be
given to ASX and authenticated electronically.

About the securities to be quoted
Ali entities

43 Confirmation that the *securifies to be quoted are
gligible to be quoted under the listing rules

44 N/ ing ri +
»A Voting rights of *securitles to be quoted

45 W A specimen certificate/holding statement for each
Z N +elass of *securities to be quofed and a specimen
holding statement for *CBls
48 & Terms of the *sscurities to be quoted

47 N A statement setting out the names of the 20 largest

holders in each *class of *securities o be quoted, and
the number and percentage of each *class of
+ggcuriliss held by those holders

48 W A distribution schedule of each *class of *equity
securities to be quoted, setting out the number of

holders in the categories -

1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

Where is the information or document to be
found? (eg, prospectus cross reference)

N/A

See sections 2 ‘Who is the Issuer' and 4 of
the Product Disclosure  Statement
{Appendix A)

See Annexure D

We believe that Dyno Nobel SPS are
gligible to be quoted under the Listing Rules

See sections 1 ‘Voting’ and 9.2.2 ‘Meetings'
of the Product Disclosure Slatement
(Annexure A), clause 16 of the Dyno Nobel
SPS Trust Consfituion (Annexure B) and
clause 18.2 of Schedule 1 of the Dyno
Mobel SPS Trust Constitution (Annexure B).

See Annexure E

See Appendix A of the Product Disclosure
Statement (Annexure A) and Schedule 1 of
the Dyno Nobsl SPS Trust Constitution
{Annexure B)

To be provided after aliotment of Dyno
Nobel SPS under the offer, which is
expected to occur on 1 August 2007 (see
section 3.16 of the Product Disclosure
Statement {Annexure A)} -

To be provided after allotment of Oyno
Nobe!l SPS under the offer, which is
expected fo occur on 1 August 2007 (see
section 3.16 of the Product Disclosure
Statement (Annexure A))

* See chapter 19 for defined terms.
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ASX Listing application and égreement

49

50

The number of holders of a parcet of *securities with a
value of more than $2,000, based on the issuefsals
price

Terms of any *debt securiies and *convertible debt
securities

To be provided after allotment of Byno
Nobel SPS under the offer, which is
expected to ocour on 1 August 2007 (see
saction 3.16 of the Product Disclosure
Statement (Annexurs A))

N/A

¥ See chapter 19 for defined terms,

~1845728.doc
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Appendix 1A

ASX Listing application and agreement

51

52 |:|

Trust deed for any *debt securifies and *convertible
debt securities

Deleted 24/10/2005

All entities with classified assets
{Other entities go to 62)

Where Is the information or document to be
found? {ep, prospectus cross referance)

N/A

All *mining exploration entities and, {f ASX asks, any other entity that has acquired, or entered into an agreement to acguire
a *classified asset, must give ASX the following information,

* L
*

55

56

58 l:l

The name of the vendor and detalls of any relationship
of the vendor with us

if the vendor was not the bensficial owner of the
*classified asset at the date of the acquisition or
agreement, the name of the beneficial owner(s) and
detalls of the relationship of the beneficlal ownar(s) to
us

The date that the vendor acquired the *classified asset

The method by which the vendor *acquired the
*classified assef, including whether by agreament,
exercise of oplion or otherwise

The consldefaﬁon passing directly or indirectly from
the vendor (when the vendor *acquired the asset), and
whether the consideration has been provided In full

Full details of the *classified asset, including any title
particulars

N/A

N/A

NIA

N/A

N/A

N/A

* See chapter 19 for defined terms.

~1845728.doc
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Appendix A

ASX Listing application and agreement

Where is ths information or document
to be found? (eg, prospectus cross
reference)

59 The work done by or on behalf of the vendor In | NiA
developing the *classified asset In the cass of &
*mining tenement, this includes prospecting In refation
to the tenement. If money has been spent by the
vendor, stats the amount (verification of which may be
required by ASX).
60 D The date that the entity +acquired the *classified asset | N/A
from the vendor, the consideration passing directly or
indirectly to the vendor, and whether that consideration
has been provided In full
61 A breakdown of the conslderation, showing how it was | N/A
caiculated, and whether any experts' reports were
commissioned or considered (and If so, with coples
attached).
About the entity’s capital structure
All entities
62 Deleted 1/9/99.
63 A copy of the register of members, if ASX asks To be provided on request
64 A copy of any courf omers In relation to a | N/A
eorganisation of the entity's capital In the last five
years
65 :I The terms of any *employes Incentive scheme N/A
66 The terms of any *dividend or distribution plan N/A
67 The tarms of any *securities that will not be quoted See Schedule 2 of the Dyno Nobel SPS
Trust Constitufion (Annexure B) for the
terms of the Ordinary Unit
68 Daloted 1/7/98, \
* See chapter 19 for defined terms.
~1845728.doc Appendix 1A Page 11




Appendix 1A
ASX Listing application and agreement

69

70

Pl

72

73

The entily's issued capital (Interests), showing
separately each *class of *sacurity (except *CDls), the
amount paid up on each *class, the issue price, the
dividend (in the case of a frust, distribution) and voting
rights aftaching to eech *class and the conversion
terms (if appiicable)

The number of the entity's debentures, excepl to
bankers, showing the amount outstanding, nominal
value and issue price, rate of Interest, dates of
payment of interest, date and terms of redemption of
each *class and conversion terms (If applicable)

“Note: This applies whether the sscurities are quoted or not.

The number of the entity's unsecured noles, showing
the amount outstanding, nominal value and issus
price, rate of Interest, dates of payment of interest,
date and terms of redemption of each *class and
canversion tarms (if applicabls)

Note: This applies whother the securities are quoted or not.

The number of the entity's opfions t *acquire
unissued *securities, showing the number outstanding

Note: This applies whether the sscurities are quotad or not.

Detalls of any rights granted o any *person, or o any
class of *persons, to participate in an issue of the
entity's *securifies

"Where is the Information or document to be

found? {eg, prospectus cross reference)

The Dyno Nobel SPS Trust currently has 1
fully paid Ordfinary Unit on Issue. The
Ordinary Unit was Issued for $100 and is
held by a member of the Dyno Nobe! Group
{see clause 2 of Schedule 2 of the Dyno
Nobel SPS Trust Consfitution (Annexure B)
for the terms of the Ordinary Unif).

Under the Offer, Dyno Nobel SPS will be
issued at an issue price of $100 per Dyno
Nobel SPS.

See clauses 9 and 22.3 of the Dyno Nobel
SPS Trust Constitution for distribution rights
with respect to both the Ordinary Unit and
Dyno Nobel SPS, and clause 2 of the
Ordinary Unit Terms (Schedule 2 of the
Dyno Nobsl SPS Trust Constitution) for
further Information on both distibution anrd
redemption rights with respect to the
Ordinary Unit.

See item 44 of this Appendix 1A for the
voting rights.

For conversion, exchange and redempiion
rights of Dyno Nobel SPS see clauses 7, 8,
9, 10, 11 and 12 and Schedule 1 of the
Dyno Nobe! SPS Trust Constitution

N/A

N/A

NA

N/A

* See chapter 19 for defined terms.

~1845728.doc
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Appendix 1A

ASX Listing application and agreement

74

Note: This appliss whathsr ths securities are quoted or not. |

If the entity has any *child enlitles, a list of all *child
entities stating in each case the name, the nature of ls
business and the entity's percentage holding in it
Simlilar detalls should be provided for every entity in
which the enfity holds (directly or Indlrectly) 20% or
more of the issued capltal (interests).

N/A

*+ See chapter 19 for defined terms.
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Appendix 1A
ASX Listing application and agreement

About the entity’s financial position -
(Entities meeting the profit test go to 75. For the assets test go to 814.)
All entities meeting the profit test

75

76

76A

78-79

80

80A

80B

Evidence that the entity has been in the same main
business acfivity for the last 3 full financlel years

Evidence that the enfity Is a going concem (or
successor) and its aggregated profit for the last 3 full
financial years

Evidence that the enfity's *profit from continuing
operations in the past 12 months exceeded $400,000

Audited *accounts for the last 3 full financlal years
and audit reports

Deleted 1757,

Half yearly *accounts (if required) and audit report or
review

Pro forma balance sheet and review

Statement from all directors or all directors of the
responsible entity confirming that the entity Is
continuing fo eam *profit from continuing operations

All entities meeting the assets test
fonly complete one of 814, 8158 or 81C and one of 82 or 83)

Introduced 1/7/88. Amended 177/89,

8

B1A D

Deleted 1/7/97

Far entitles ofher than *investment enities, evidence
of net tangible assets of at least $2 million or market
capitalisation of at least $10 million

Where is the information or document to be
found? (g, prospectus cross reference)

N/A

N/A

N/A

N/A

NA-

N/A

N/A

N/A

All funds raised by the issue of the Dyno
Nobel SPS will be invested In shares in
Dyno Nobel LLC (see section 4 ‘Use of
Proceeds of Offer’ of the Product
Disclosure Statement (Annexure A}). Upon
listing, It is expected that Dyno Nobel SPS
trust will have assets of $250 million for the
purpose of this investment, although, the
Trustee reserves the right to Issue less than
$250 million of Dyno Nobel SPS (see
saction 3.16 of the Product Disclosure
Statement).

N/A

a1 )X{ For *investment enfiies other than *peoled
development funds, evidence of net tangible assets
of at least §15 million

8iC Evidence that the entity is a *pooled developmant
fund with net tanglble assets of et least $2 million

* See chapter 19 for defined terms.
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ASX Listing application and agreement

Where [s the Information or document to be

= ]
° X
“ X
85

86

" X
87A @
878 &
87C g
(Now go to 106}
88

89-92C

83

84-98C

99

100-105C

found? {eg, prospectus cross reference)

Evidence that at least half of the entity’s total tanglble
assets (after ralsing any funds) Is not cash or in a
form readily convertible to cash (if there are no
commitments)

Evidence that there are commitments to spend at
least half of the entity's cash and assets in a form
readily convertible to cash {if half or more of the
entity's total tangible assets {after raising any funds)
is cash or in & form readily convertible to cash)

Statement that there is enough working capital to
carry out the enlity's stated objectives {and staterment
by Independent expert, if required)

Deleted 1/9/92.

Deleted 1/7/97.

*+Agcounts for the last 3 full financial years and audit
report, review or statement that not audited or not

 reviawed

Half yearly *accounts (if required) and audit report,
reviaw or statement that not audited or not reviewed

Audited balance shest (if raquired) and audit report

Pro forma balance sheet and review

Delgted 177/97.
Daleted 1/9/85.
Deleted 1/7/87.
Deleted 1/5/99.
Deleted L7/97.

Delsted 1/9/99.

N/A

See sections 1 'Use of Procesds' and ‘Rols
of Dyno Nobel' and 5 of the Product
Disclosure Statement (Annexure A)

All funds raised by the issue of the Dyno
Nobsl SPS wil be invested in shares In
Dyno Nobe! LLC (see sections 1 ‘Use of
Proceeds of Offer, 7.3.2 and 7.3.5 of the
Product Disclosure Staternent
(Annexure A)).

Not applicable as the Dyno Nobel SPS
Trust was only registered on 28 June 2007

Not applicable as the Dyno Nobel SPS
Trust was only registered on 28 June 2007

Not applicable as the Dyno Nobel SPS
Trust was only registered on 28 June 2007

Refer to section 5 of the Product Disclosurs
Statement (Annexure A)

*+ See chapter 19 for defined terms.
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Appendix 1A
ASX Listing application and agreement

About the entity’s business plan and level of operations

All entities
Information contained in the information memorandum Where Is the information or document to be
found? (eg, prospectus cross reference)

106 Details of the entity's existing and proposed activities, and | The Dyno Nobel SPS Trust is a sole
level of operalions, State the main business purpose vehicle for subscribing for
preference shares in a subsidiary of
Dyno Nahel ("Dyno Nobel LLC).
see sections 1 and 7.3.5 of the
Product Disclosure Statement
(Appendix A}

107 Deteils of any Issues of the entity'’s *securiies (in &ll | 1 Ordinary Unit issued to a member of the
*classes) In the last 5 years. Indicate issues for | Dyno Nobel Group for $100 on 1 June 2007
consideration othsr than cash

Information memorandum requirements

All entities

N/A

108 Iif the entity Is a company, a statement that all the
information that would be required under section 710
of the Corporations Act i the Information
memorandum were a prospectus offering for
subscription the same number of *securities for which
*quotation will be sought is contalned in the
information memorandum. [f the entity is a trust, a
statement that all the information that would be
required under section 1043C of the Corporations Act
if the information memorandum wers a Product
Disclosure Statement offering for subscription the
same number of *securities for which *guotation will
be sought Is contained in the information memorandum

109 The signature of every director, and proposed | N/A

director, of the entity personally or by a *person
authorised in writing by the director (in the case of a

trust, director of the responsible entity)

10 The dats the information memorandum is signed N/A

111(a) Full particulars of the nature and extent of any | N/A
interast now, or in the past 2 years, of every director
or propesed director of the entity (In the case of a
trust, the responsible entity), in the promotion of the
entity, or In the property acquired or proposed 1o be
acquired by it

111(b) ' If the Interest was, or Is, as a member or partner in | N/A
another entity, the nature and extent of the Interest of
that other entity

*+ See chapter 19 for defined terms.
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Appendix 1A

ASX Listing application and agreement

- Information contalned in the information memorandum

11(g)

112(a) D

112(b)

112{c)

"3

114 :]
115 D

If the interest was or is as @ member or partner in
another entity, a statement of all amounts pald or
agreed to be paid to him or her or the endity In cash,
*securities or otherwise by any *person to Induce him
or her to become or to qualify him or her as, &
director, or for services rendered by him or her or by
the enfity in connection with the promotion or
formation of the listed entity

Full parficulars of the nature and extent of any
interest of every expert in the promotion of the entity,
or in the property acquired or proposed to be
acquired by it

If the Interest was or is as a member or partner In
another enfity, the nature and extent of the inferest of
that other entity

If the Interest was or Is as a member or partner In
another entity, a statement of all amounts paid or
agreed to be paid to him or her or the entity in cash,
*+securiies or otherwise by any *person for services
rendered by him or her or by the entity in connecion
with the promotion or formation of the listed entity

A statement that ASX does not lake any responsibllity
for the contents of the information memorandum

A statement that the fact that ASX may admit the enfity
to its *official list is not to be tzken In any way as an
indication of the merits of the entity

if the Information memorandum Includes a statement
claiming to be made by an expert or based on a
statement made by an expert, a statement that the
expert has given, and has not withdrawn, consent fo
the Issue of the information memorandum with the
parficular statement included in its form and context

Where is the Information or document to be
found? {eg, prospectus cross reference)

N/A

NA

N/A

N/A

NFA

N/A

N/A

*+ See chapter 19 for defined terms.
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Appendix 1A
ASX Listing application and agreement

Where is the information-or documant to be
found? (eg, prospectus cross referance)

116 A statement that the entity has not raised any capital for the | N/A
3 months before the date of issue of the information
memorandum and will not need to raise any capital for 3
months after the date of issue of the Information
memorandum

17 |:| A statement that & supplementary information | N/A
memorandum will be issued f the entity becomes *aware
of any of the following between the issue of the Information
memorandum and the date the enfity's *securiies are
*quoted or reinstated.

e A materlal statement In the Information
memorandum is misleading or deceptive.

s  There Is a material omission from the information
memorandum.

s  There has been a significant change affecting a
matter included in the information memorandum.

o A slgnificant new clrcumstance has erisen and It
would have Deen required to be included in the
information memorandum

Information contained in the supplementary information memorandum

118 If there Is a supplementary information memorandum: N/A

s  Comection of any deficiency.

*  Deteils of any material omission, change or new
matter,

e A prominent statement that it is a supplementary
information memorandum.

= The signature of every director, or proposed director,
of the entity personally or by a *person authorised in
wriling by the director (in the case of a trust, diractor
of the responsible entity).

o The date the supplementary information
memorandum s signed.

Evidence if supplementary information memorandum is issued

118 |:| Evidence that the supplementary Information | N/A
memorandum accompanied every copy of the information
memorandum issued after the date of the supplementary
information memorandum.

"+ Sce chapter 19 for defined terms.
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ASX Listing application and agreement

Other information

All entities

120

121

122

123

123A

Evidence that the supplementary informafion

memorandum was sent to every *person who was
sent an Information memorandum

Datails of any material confracts entered into

between the entity and any of its directors (if a trust,
the directors of the responsible entity}

A copy of every disclosure document or Product

Disclosure Statement issued, and every information
memorandum circulated, In the last 5 years

Information not coverad elsewhers and which, In

terms of ruls 3.1, is likely materially to affect the price
or value of the entity's *securifies

The documents which would have been required to be

given fo ASX under rules 4.1, 4.2, 4.3, 4.5, 5.1, 5.2
and 5.3 had the entity been admitted to the “official
list at the date of Its application for admission, unless
ASX agrees otherwise.

Example: ASX mey agres otherwise if the entity wes
recently incorporated.

Mining explbration entities

124

125

- A map or maps of the mining tenements prepared by a

qualified *person. The maps must Indicate the geology
and other pertinent faatures of the tenements, including
their extent and location in relation to a capital city or
major town, end relative fo any nearby properties which
have a. significant bearing on the potential of the
tenements. The maps must be dated end identify the
qualifled +person and the repori to which they relate.

Deleted 1L7/97

Where is the information or document to be
found? {eg, prospectus cross reference)

N/A

N/A

N/A

N/A

NIA

N/A

* See chapter 19 for defined terms.
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126

127

128

129

A sthedule of *mining tenements prepared by a
qualified person. The schedule must state in relation
to each *mining tenement;

the geographical area where the *mining tenement is
sltuated;

the nature of the fitie to the *mining tenement;

whether the fille has been formally confimed or
approved and, if not, whether an application for
confimation or approval is pending and whether the
application is subject to challenge; and

the *person in whose name the tifle to the *mining
tenement Is currently held.

If the entity has *acquired an Interest or entered into
an agresment to *acquire an Interest in a *mining
tenement from any *person, & statement detailing the
date of the *acquisttion of the interest from the vendor
and the purchase price paid and all other consideration
{whether legally enforceable or not) passing (directly or
indirectiy} to the vendor.

A financial statement by the directors (if a trust, the
directors of the responsible entity) setting out a
program of expenditure fogether with a timetable for

" completion of an exploration program [n respect of

each *mining tenement or, where appropriate, each
group of tenements

A declaration of conformity or otherwise with the
Australasian Code for Reporting of |dentifled Mineral
Resources and Ore Reserves for any reports on
mineral resources and *ore reserves

Whare Is the information: or document to be
found? {eg, prospectus cross reference)

N/A

N/A

N/A

N/A

* Sec chapter 19 for defined tems.
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ASX Listing application and agreement

Part 3 - Agreement

All entities
You must complete this agreement. [f you require a seal to be bound, the agreement must be under seal.

We agree: -

1

Our admission to the *official list is in ASX’s absolute discretion. ASX may admit us on any
conditions it decides. *Quotation of our *securities is in ASX’s absolute discretion. ASX may
quote our *securities on any conditions it decides. Our removal from the *official list or the
suspension or ending of *quotation of our *securities is in ASX’s absolute discretion. ASX is
entitled immediately to suspend *quotation of our *securities or remove us from the *official
list if we break this agreement, but the absolute discretion of ASX is not limited.

We warrant the following to ASX.

. The issue of the *securities to be quoted complies with the law, and is not for an
illegal purpose.

J There is no reason why the *securities should not be granted *quotation.

. An offer of the *securities for sale within 12 months after their issue will not require

disclosure under section 707(3) or section 1012C(6) of the Corporations Act.

Note: An entity may need to ohtain appropriate warranties from subscribers for the sacurities in order to be eble to give
this warranty

. Section 724 or section 1016E of the Corporations Act does not apply to any applications
received by us in relation to any *securities to be quoted and that no-one has any right to
return any *securities to be quoted under sections 601MB(1), 737, 738, 992A, 992AA or
1016F of the Corporations Act at the time that we request that the *securities be quoted.

. If we are a trust, we warrant that no person has the right to return the +securities to be
quoted under section 1019B of the Corporations Act at the time that we request that the
+securities be quoted.

We will indemnify ASX to the fullest extent permitted by law in respect of any claim, action
or expense arising from, or connected with, any breach of the warranties in this agreement.

We give ASX the information and documents required by this form. If any information or
document is not available now, we will give it to ASX before *quotation of the *securities
begins. We acknowledge that ASX is relying on the information and documnents. We warrant
that they are (will be) true and complete.

We will comply with the listing rules that are in force from time to time, even if *quotation of
our *securities is deferred, suspended or subject to a *trading halt.

*+ See chapter 19 for defined terms.
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10

11

The listing rules are to be interpreted:

<« in accordance with their spirit, intention and purpose;
. by looking beyond form to substance; and
. in a way that best promotes the principles on which the listing rules are based.

~ASX has discretion to take no action in response to a breach of a listing rule. ASX may

also waive a listing rule {(except one that specifies that ASX will not waive it) either on
our application or of its own accord on any conditions. ASX may at any time vary or
revoke a decision on our application or of its own accord.

A document given to ASX by an entity, or on its behalf, becomes and remains the
property of ASX to deal with as it wishes, including copying, storing in a retrieval
system, transmitting to the public, and publishing any part of the documnent and
permitting others to do so. The documents include a document given to ASX in support
of the listing application or in compliance with the listing rules.

In any proceedings, a copy or extract of any document or information given to ASX is of
equal validity in evidence as the original.

Except in the case of an entity established in a jurisdiction whose laws have the effect
that the entity’s securities cannot be approved under the operating rules of the *approved
CS facility:

. We will satisfy the *technical and performance requirements of the *approved
CS facility and meet any other requirements the *approved CS facility imposes
in connection with approval of our *securities.

. When *securities are issued we will enter them in the *approved CS facility’s
subregister holding of the applicant before they are quoted, if the applicant
instructs us on the application form to do so.

. The *approved CS facility is irrevocably authorised to establish and administer
a subregister in respect of the *securities for which *quotation is sought.

Except in the case of an entity.established in a jurisdiction whose laws have the effect
that the entity’s *securities cannot be approved under the operating rules of the
*approved CS facility, we confirm that either:

we have given a copy of this application to the *approved CS facility
in accordance with the operating rules of the *approved CS facility;
or

we ask ASX to forward a copy of this application to the *approved
CS facility.

* See chapter 19 for defined terms.
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12 In the case of an entity established in a jurisdiction whose laws have the effect that the entity’s
*securities cannot be approved under the operating rules of the *approved CS facility:

The *approved CS facility is irrevocably authorised to establish and administer a
subregister in respect of *CDls.

We will make sure that *CDIs are issued over *securities if the holder of quoted
*securities asks for *CDls.

13 In the case of an entity established in a jurisdiction whose laws have the effect that the entity’s
*securities cannot be approved under the operating rules of the *approved CS facility: -

we have given a copy of this application to the approved CS facility in
accordance with the operating rules of the +approved CS facility ; or

we ask ASX to forward a copy of this application to the *approved CS
facility.

14 Trustee’s Limitation of Liability

This limitation of the liability of the Trustee applies despite any other provisions of this
document and extends to all Obligations of the Trustee in any way connected with any

representation, warranty, conduct, omission, agreement or transaction related to this document,

(a)
(b)

©

(d)

(e)

®

The Trustee enters into this document as responsible entity of the Trust and in no

other capacity.

The parties other than the Trustee acknowledge that the Trustee incurs the

Obligations solely in its capacity as responsible entity of the Trust and that the

Trustee will cease to have any obligation under this document if the Trustee ceases

for any reason to be responsible entity of the Trust.

Subject to clause (g), the Trustee will not be liable to pay or satisfy any Obligations

except out of the Assets of the Trust against which it is actually indemnified in

respect of any liability incurred by it as responsible entity of the Trust,

Subject to subclause (g), the parties other than the Trustee may enforce their rights

against the Trustee arising from non-performance of the Obligations only to the

extent of the Trustee's right of indemnity out of the Assets of the Trust.

Subject to subclause (g), if any party other than the Trustee does not recover all

money owing to it arising from non-performance of the Obligations it may not seek

to recover the shortfall by:

@) bringing proceedings against the Trustee in its personal capacity; or

(ii) applying to have the Trustee put into administration or wound up or
applying to have a receiver or similar person appointed to the Trustee or
proving in the administration or winding up of the Trustee.

Subject to subclause (g), the parties other than the Trustee waive their rights and

release the Trustee from any personal liability whatsoever, in respect of any loss or

damage:

@) which they may suffer as a result of any:

* See chapter 19 for defined terms.
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(A} breach by the Trustee of any of its Obligations; or
*(BY non-performance by the Trustee of the Obligations; and
(i) which cannot be paid or satisfied out of the Assets of which the Trustee is
entitled to be indemnified in respect of any liability incurred by it as trustee
of the Trust.

& The parties other than the Trustee acknowledge that the whole of this document is
subject to this clause and the Trustee shall in no circumstances be required to satisfy
any liability of the Trustee arising under, or for non-performance or breach of any
Obligations under or in respect of, this document or under or in respect of any other
document to which it is expressed to be a party out of any funds, property or assets
other than the Assets of the Trust under the Trustee's control and in its possession as
and when they are available to the Trustee to be applied in exoneration for such
liability PROVIDED THAT if the liability of the Trustee is not fully satisfied out of
the Assets of the Trust as referred to in this clause, the Trustee will be liable to pay
out of its own funds, property and assets the unsatisfied amount of that liability but
only to the extent of the total amount, if any, by which the Assets of the Trust have
been reduced by reasons of fraud, negligence or breach of trust by the Trustee in the
performance of the Trustee's duties as trustee and responsible entity of the Trust.

(h) The parties agree that no act or omission of the Trustee (including any related failure
to satisfy any Obligations) will constitute fraud, negligence or wilful default of the ‘

Trustee for the purposes of this clause to the extent to which the act or omission was
caused or contributed to by any failure of any other person to fulfil its obligations
relating to the Trust or by any other act or omission of any other person.

(@) No attorney, agent or ather person appointed in accordance with this document has
authority to act on behalf of the Trustee in a way which exposes the Trustee to any
personal liability (except in accordance with the provisions of subclause (g)), and no
act or omission of such a person will be considered fraud, negligence or wilful
default of the Trustee for the purposes of this clause.

() In this clause:
@ “Assets” includes all assets, property and rights real and personal of any
value whatsoever.
(i) “Obligations™ means all obligations and liabilities of whatever kind

undertaken or incurred by, or devolving upon, the Trustee under or in
respect of this document,
(iii)  “Trust” means Dyno Nobel SPS Trust ARSN 126 167 459.

~* See chapter 19 for defined terms.
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Dated: "5 Taly 2007

THE COMMON SEAL of )

PERMANENT INVESTMENT )
MANAGEMENT LIMITED is duly )

affixed by authority of its directorsin ) -

the presence of:

Signature of authorised person

------------------------------------------------------------

Office held
MICHAEL JOHN

Name of authorised person (block
letters) :

PERMANENT INVESTMENT
MANAGEMENT LIMITED
ACN.003 278 831

------------------------------------------------------------

............................................................

............................................................

Name of authorised person {block.
letters)

* See chapter 19 for defined terms.
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Annexure A - Product Disclosure Statement

* See chapter 19 for defined terms.
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Annexure B - Dyno Nobel SPS Trust Constitution

* See chapter 19 for defined terms. .
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Annexure C - Certificate of Registration as a Managed Investment Scheme

* See chapter 19 for defined terms.
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Annexure D - Agreement for lodgement of documents electronically

*+ Sce chapter 19 for defined terms.
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Annexure E - Form of Holding Statement

* See chapter 19 for defined terms.
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Annexure F - Dyno Nobel Services and Indemnity Deed

*+ See chapter 19 for defined terms.
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Annexure G - Responsible Entity Services and Indemnity Deed

*+ See chapter 19 for defined terms.
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Annexure H - Custody Deed

*+ See chapter 19 for defined terms,
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Annexure I - Offer Management Agreement

*+ See chapter 19 for defined terms.
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Amending deed

Permanent Investment Management Limited

Dyno Nobel Limited

fiona.smedley@freehills.com
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Freehills

Amending deed

Deed

Date »

This deed is made by

fssuer

Permanent Investment Management Limited

ABN 45 003 278 831 of Level 4, 35 Clarence Street, Sydney, New
South Wales

Dyno Nobel

Dyno Nohel Limited

ACN 117 733 463 of Level 24, 111 Pacific Highway, North Sydney,
New South Wales

Background

1 The Dyno Nobel Trust {ARSN 126 167 458} (Trust) was
established under the Constitution.

2 The Trustis registered as a managed investment scheme under
Chapter 5C of the Corporations Act 2001,

3 The Issuer is the responsibility entity of the Trust,

4 Dyno Nobel is, at the date of this deed poll, the sole Holder of the
Trust.

5 Under clause 23.1 of the Constitution the Issuer may modify the
Constitution by deed.

6 Dyno Nobel confirms that the proposed amendments fo the
Constitution ara not adverse to its rights.

7 The Issuer wishes to modify the Constitution In the manner set out
in this deed.

This deed witnesses that:

1 Definitions and interpretation

(a) The term "Constitution” means the constitution of the Trust dated 1 June 2007
constituting the Trust, as amended from time to time.

(b) Unless otherwise defined in this deed, a word or phrase defined in the Constitution has
the same meaning when used in this deed.

2.005276089.6 Printed Q2/07107 (11:04) Amending deed
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Freehills 2 Operation of this deed

(c) Unless otherwise specified in this deed, a word or phrase defined in the Corporations Act
has the same meaning when used in this deed.

2 Operation of this deed
This deed takes effect on and from the date and time that it is signed and delivered.

3 Amendments to the Constitution

31 Holder confirmation
The Holder confirms that the amendments to the Constitution are not adverse to Its rights.

3.2 The amendments
The Constitution is amended by:

(a) deleting clauses 1 {o 29 (inclusive) of the Constitution; and

{b) inserting clauses 1 to 29 (inclusive) and schedules 1 to 3 {inclusive) as contained in
Schedule 1 of this deed.

4 Amendments not to affect validity, rights, obligations

{a) An amendment to the Constitution does not affect the validity or enforceability of the
Constitution,

{b) Nothing in this amending deed:

(O prejudices or adversely affects any right, power, authority, discretion or remedy
arising under the Constitution before the execution date of this amending deed;
or

{2) discharges, releases or otherwise affects any liabllity or obligation arising under
the Constitution before the execution date of this amending deed.

4.2 Binding conditions

This amending deed is binding on the Issuer, Dyno Nobel, each present and future

Holder and any person claiming through any of them as if each was a party to this

amending deed.

5 Governing law and jurisdiction

This deed is governed by the laws of Victoria,

2.005276089.6 Printed 02/07/07 {11:04) Ameanding deed
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The amendment

Schedule 1
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MALLESONS STEPHEN JAQUES

&Y Constitution of Dyno
e Nobel SPS Trust

c—.3
Dated 1 June 2007 (as amended and restated on 2 July 2007)
f I T
1\:, o ) Permanent Investment Management Limited ("Issuer”)
7 (ABN 45003 278 831)
(( Dyno Nobel Limited {"Dyno Nobel”) (ABN 44 117 733 463)
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General terms |

1 Name of Trust

1.1 Name
The Trust is called the Dyno Nobel SPS Trust or by such other name as the
Issuer determines from time to time.'

1.2 If Issuer retires
If the Issuer retires or is removed, its successor as the responsible entity must
not, unless otherwise approved by Dyno Nobel, change the name of the Trust
and the name of the SPS to names that do not imply an association with Dyno
Nobel or its business.

2 Assets held on trust

2.1 Assets held on trust
The Issuer holds the Assetson trust for Holders.?

22 Assets vest in Issuer
The Asscts must be clearly identificd as property of the Trust and be held
separately from pro?erty of the Issuer and property of any other managed
investment scheme.

2.3 Purpose
The Trust is a single purpose non-operating trust cstablished solely for the
purpose of investing in the LLC Preference Sharcs and related assets
described in clause 12.2(a).

3 Dyno Nobel SPS Trust

31 Beneficial interest divided into Units

The beneficial interest in the Trust is divided into Units, being the Ordinary
Units and SPS.

1

See Corporations Regulation 5C.1.02.
See section 601FC(2) of the Corporations Act.
3 see section SO1FCX).
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3.2

33

3.4

3.5

3.6

3.7

Units confer undivided interest

Subject to the rights, obligations and restrictions attaching to any particular
Unit or Class as sct out in the body of this Constitution and the SPS Terms or
the Ordinary Unit Terms (as applicable):

(a) each Unit confers an cqual undivided interest in the Assets;

(b) a Unit confers an interest in the Asscts as a whole, subject to the
Liabilities;

(©) a Unit docs not confer an interest in a particular Assct; and

(d) Units of a Class rank equally with each other Unit in that Class.

Classes of Units
(a) The Issuer may issue two Classes of Units, being the Ordinary Units
and SPS.

(b) SPS may convert into Ordinary Units in accordance with the SPS
Terms. Any such conversion does not constitute a redemption, buy-
back, cancellation or termination of a SPS or an issuc, allotment or
creation of a new Ordinary Unit.

(c) At the time of issue of any Units, the [ssuer must identify the Class to
which the Units belong and maintain that information in the Register.

Rights attaching to Units

A Holder holds a Unit subject to the rights, restrictions and obligations
attaching to that Unit, including those set out in the body of this Constitution
and the SPS Terms or the Ordinary Unit Terms (as applicablc).

No fractions of Unit
Fractions of a Unit may not be issued by the Issuer.

Consolidation and division of Units

Subject to the ASX Listing Rules, the Corporations Act and this Constitution,
Units may be consolidated or divided as determined by the Issuer provided
that all the Units in a Class arc dealt with in the same way.

Initial Units

All Units issued prior to the issue of the first SPS under the PDS are Ordinary
Units.

Transfer of SPS

Transfer of SPS if Officially QGuoted

SPS may be transferred in accordance with the SPS Terms.
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4.2  Transfers of Units if not Officially Quoted

@ While SPS are not Officially Quoted, SPS may be transferred in any
form approved by the Issuer, accompanicd by any cvidence
reasonably required by the Issuer to show the right of the transferor to
make the transfer and (if the Issuer requires) be presented for
Registration duly stamped.

(b) The Ordinary Units:

(] may not be transferred by Dyno Nobel other than to another
entity in the Dyno Nobel Group; and

(if) may only be transferred in the manner sct out in clause 4.2(a).

4.3 Registration

A transfer of a Unit is not effective until Registered.

4.4 Issuer must retain instruments of transfer

The Issuer must retain every instrument of transfer of an Ordinary Unit which
is Registered for such period as the Issuer determines.

4.5 Return of refused transfers

If the Issuct refuses to register a transfer of:

(2 an Ordinary Unit, the Issuer must return the transfer documents
submitted to it unless there has been an allegation of fraud concerning
the transfer or the transaction to which it relates;’ and

(b) a SPS, the Issuer must act in accordance with clause 14.13 of the SPS
Terms.

4.6 Joint tenancy

Persons Registered jointly as the Holder of:

(a) an Ordinary Unit, hold as joint tenants and not as tenants in common
unless the Issuer otherwise agrees; and

(b) a SPS, hold in accordance with clause 14,5 of the SPS Terms.

4

Section 1071E requires that the responsible entity advise of a refusal to register a transfer of a
unit within 2 months after the date on which the transfer was lodged. An aggrieved proposed
transferes may apply to court for an order that the transfer be registered, but the court will only
grant such an order If satisfied on the application that the refusal was without just cause.
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5 Issue Price for Units®

5.1 Issue Price
(a) The Issue Price for an Ordinary Unit is the amount set out in the

Ordinary Unit Tcrms.
-
“‘}}\ (b) The Issuc Price for a SPS is the amount set out in the Application
= Form for that SPS,

5.2 If issue of SPS does not proceed

. If the Issuer decides not to proceed with an issue of SPS, the full amount paid
f- ‘\) by each applicant (less any applicable Tax) will bc reimbursed and must be

W\ ./ repaid to the applicant.
= 5.3 Restriction on issues
oS (a) The Issuer may only issuc further SPS after the Issuc Date for the first
SN SPS issucd under this Constitution provided that:
" ")1 @ the issuc occurs prior to the twenticth anniversary of the Issuc
TR Datc;
o Y
(i1) the SPS issued are on the same terms as sct out in the SPS
el Terms; and

f’f\‘ﬁ (ii)  the procceds of the issue are invested in LLC Preference
AN Shares.
P

oo (b) Any further SPS issued in accordance with this clausc 5.3 will rank
cqually with all other SPS.

/ (©) The [ssucr may issuc Ordinary Units aRer the Issue Date, provided
the Ordinary Units arc issued to an entity in the Dyno Nobel Group.

6 Application procedure

’ 6.1  Application Form

An applicant for Units must complete a form approved by the Issuer if the
Issuer so requires (an “Application Form™). The form may be transmitted

Sim
electronically if approved by the Issuer.
(L
LRSI 6.2 Payment
. h ) Payment in a form acceptable to the Issuer must:
(@) accompany the application; or
®  Required to be included by Section 601GA(1)a).
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(b) be received by or made available to the Issuer or the Issucr’s
custodian within such period before or after the Issuer receives the
application form as the Issuer determines from time to time.

6.3 Issuer may reject an application

S — The [ssuer may reject an application in whole or in part without giving any
R rcason for the rejection.®

S 6.4  Minimum amounts

T The Issuer may set a minimum application amount and a Minimum Holding

Y for the Trust or a Class and alter or waive those amounts at any time.
£

6.5 Issue date

R Units are taken to be issued to a person when that person’s name is recorded
o in the Register,
. o 7:_) 6.6  Uncleared funds
T Units issucd against application money paid other than in cleared funds are
— _)) void if the funds are not subsequently clearcd within five Business Days of
- the relevant Closing Date.
————m
.":r“\ﬁ 7 Redemption of SPS and Ordinary Units and
e \U Realisation by Holders
f Fl ‘—J
e 7.1 No general right of redemption
( : ) (a) SPS Holders have no right to require the redemption of their SPS.
T (b) Ordinary Unit Holders have no right to require redemption of their
R Ordinary Units.
N
£‘~  — (c) The Issuer may apply the proceeds of redemption of any LLC
-1 Preference Shares received on any date in redecming any Ordinary
((\_J @ Units redeemablc on or after that date in accordance with clause 2.4
= of the Ordinary Unit Terms.

) 7.2 Limited right to request Realisation

SPS Holders have the right to request the Realisation of their SPS in
‘- accordance with the SPS Terms.

7.3 Rounding

i_* i‘ The redemption amount payable on redemption of a SPS or an Ordinary Unit
! LJ (as the case may be) in accordance with the SPS Terms or the Ordinary Unit
Terms (as the case may be) will be rounded to four decimal ptaces. For the
purpose of calculating the redemption amount in respect of a SPS Holder’s

¢ Refer Listing Rule 10.11 if the Trust is Listed - restriction on issue of Units to refated parties.

Required to be included by Section 601GA(4).
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aggregate holding of SPS or an Ordinary Unit Holder's aggregate holding of
Ordinary Units, any fraction of a cent will be disregarded and remain an
Asset,

8913817_12.doc

8 Realisation by Dyno Nobel, Preference Share
% Exchange and Conversion
4\ 8.1 Realisation by Dyno Nobel
Dyno Nobc! may Realise some or all SPS in accerdance with the SPS Terms
pa— and this Constitution.
- --:.:
(‘\w )) 8.2 Automatic Preference Share Exchange
- Dyno Nobel must cxchange all the SPS for Preference Shares where required
2N under the SPS Terms.
Ty
Y
_f‘ 8.3 Repurchase or Exchange generally
{7 .
Ay (a) Dyno Nobel may only Exchange or Repurchase SPS in accordance
T .
— with the SPS Terms.
J‘A
T (b} Where SPS arc to be transferred to Dyno Nobel in accordance with
the SPS Terms:
.'. -- —1 @ the SPS in the number to be transferred in accordance with
{ "E‘h the SPS Terms will be automatically transferred to Dyno
~ N Nobecl or at its direction;
P
(C‘\____I (i) Dyno Nobel will perform its obligations in conncetion with
— the Transferred Dyno Nobel SPS in accordance with the SPS
@ Terms; and
e //-.\ (iti)  the SPS will be dealt with as provided in the SPS Terms.
S
E‘ - 8.4  Conversion of SPS into Ordinary Units
AN Transferred Dyno Nobel SPS will be automatically Converted into Ordinary
. a . Units where required under the SPS Terms.
_ 8.5  Power of Attorney
h The Issucr irrcvocably:
-
%\“_‘:1 (a) appoints Dyno Nobel, cach of its respective Authorised Officers and
jom N any liquidator, provisional liquidator or administrator of Dyno Nobcl
() (each an “Appeinted Person”) severally to be the attorney of the
- 7 Issuer and the agent of the Issuer with thc power in the name and on
| ’ iﬂ- behalf of the Issuer to do all such acts and things including signing all
= documents or transfers and appointing its own agent or delegate as
may in the opinion of the Appointed Person be necessary or desirable
to be done in order to give cffect to an Exchange, a Preference Share
Exchange, a Repurchase, a Resale or a Conversion or to record or
® Mallesons Stephen Jaques | Constilution of Dyno Nobel SPS Trust 11
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(b)

perfeet the transfer of Dyno Nobel SPS held by the SPS Holder when
required in accordance with the SPS Terms; and

authoriscs an Appointed Person to make or cause to be made such
entries in the Register, including amendments and additions to the
Register, which the Appointed Person considers nccessary or
desirable to record the transfer of SPS in accordance with clause 9
(“Resale™) or clause 12.2 (*Automatic Transfer of Dyno Nobel SPS”)
of the SPS Terms, to record that on that transfer the holder of a SPS
ceases to be registered as holder of that SPS and a new holder of that
SPS becomes registered in place of the SPS Holder and to record or
perfect a Conversion.

The power of attorney given in clause 8.5(a) is given to sccurc the

performance by the Issuer (or it agent) of the Issuer’s obligations under the
SPS Terms and is irrevocable.

ot 9 Income and distributions

A
r.o- 9.1 Collection of income
\
e The Issuer must receive and collect all income of the Trust.
Pl 9.2  Determination of Trust Income
AN (a) The Issuer must determine the Trust Income in respect of each
AA\E) Distribution Period.
/- . T o .
Vo (b) The Trust Income in respect of each Distribution Petiod is the income
SR of the Trust according to ordinary concepts.
Yy {c) In ascertaining the Trust Income, the Issuer must determine:
f - ;-‘, (i) the classification of any item as being on income or capital
, account; and
r \ (i) the cxtent to which reserves or provisions need to be made.
)
' Co R . .
AN (d) The preparation of the accounts of the Trust in accordance with
N applicable accounting standards is independent of and does not affect
sl the determination of Trust Income under this clause 9.2.
o 9.3 SPS entitlement to Trust Income during the Initial Period
et
S (a) During the Initial Peried, each person who is or was a SPS Holder on
N the Record Date referable to a Distribution Period, is entitled to be
L . e o .
o paid a Distribution on the relevant Distribution Payment Date, if the
0y [ssuer determines to make a Distribution in respect of the Distribution
: Lot Period.
{b) If, during the Initial Period, the Issuer determines to make a
Distribution in respect of the Distribution Period in accordance with
clausc 9.3(a), the Issucr must pay the Distribution on the Distribution
Payment Date.
© Mallesons Stephen Jaques 7 Constitution of Dyno Nobet SPS Trust 12
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9.4 Ordinary Unit Holder entitlement to Trust Income during the Initia!
Period
(2) During the Initial Period, if, having determined to pay a Distribution
to SPS Holders in respect of a Distribution Period, Trust Income is
available for distribution, the Issuer may, in its solc discretion
determine to make a distribution to the Ordinary Unit Holders out of
L‘: the surplus Trust Income in respect of a Distribution Period on the
% Distribution Payment Date.
el | . . ) ,
— (b) If, during the Initial Period, the [ssuer determines to make a
T distribution in respect of the Ordinary Unit in accordance with
¢ clause 9.4(a), the Issuer must pay the distribution on the Distribution
PREEINY Payment Datec.
i 9.5  Entitlements post Initial Period
(a) On and from the Initial Period End Date, the Issuer must, in respect of
" each Distribution Period, determine what share of the Trust Income is
to be allocated to each Class of Units as a distribution in respect of
NP the relevant Distribution Period.
VoA
o (b) Subjcct to clausc 9.5(a), cach person who is or was a Holder on the
— - Record Date referable to the relevant Distribution Period, is entitled
to be paid a distribution on the Distribution Payment Date, if the
e Issuer has determined to makc a distribution in respecet of that
- Holder’s Class of Units.
fr “'\fj,
PR (e Subject to clause 9.5(a), if the Issuer has determined to make a
, distribution in respect of a Holder’s Class of Units in accordance with
: . clause 9.5(b), the Issuer must pay the distribution on the Distribution
o Payment Date.
v L (d) A Holder cannot be defeascd of any share of the Trust Income to
N which the Holder is entitled under clause 9.5(a).
\ 2o
(1 - 9.6  No other payment
- 2\ The [ssucr must not distribute to any SPS Holder under clause 9.3 any
V. 4 additional amount out of the Trust Income other than an amount which the
- SPS Holder is entitled to be paid in accordance with clause 9.3, clause 22.3 or
Y the SPS Terms.
o
9.7 Separate accounts
( R (a) The Issuer may keep scparate accounts of different categorics or
AN sources of income or both, or deductions or credits for tax purposcs,
. ﬂ and may allocate income, deductions or credits from a particular
0 - category or source or both to particular Holders.
N
IL b 1 (b) Where the Issuer allocates income, deductions or credits from a
’ particular catecgory or source to a Holder, the [ssuer must notify the
Holder.
© Mallesons Stephen Jagues | Conslilution of Dyno Nobel SPS Trust 13
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9.8 Position on transfer of Units

(2) Subjcct to the Issuer determining to make a Distribution on the SPS, a
person who is or was a SPS Holder on the Record Date referable to a
Distribution Period remains cntitled to their share of the Trust Income
in respect of that Distribution Period under clause 9.3
notwithstanding a transfer, transmission or Realisation of SPS after
the Record Date.

(b) Subject to the Issuer determining to make a Distribution on the
Ordinary Units, a person who is or was an Ordinary Unit Holder on
the Distribution Payment Date remains entitled to their share of the
surplus Trust Income (if any) in respcct of that Distribution Period
under clause 9.4 notwithstanding a permitted transfer or transmission
of its Ordinary Unit after the Distribution Payment Date.

10 Valuation of Assets

10.1  Issuer may value
The Issuer may cause an Asset to be valued at any time, and must do so as
and when required by the Corporations Act.”

10.2 Valuation methods and policies
The Issuer may determine valuation methods and policics for cach category
of Asset and change them from time to time.

11 Payments

111 Manner of payment to Holders

Money payable by the Issuer to:

(a) a SPS Holder must be paid in accordance with the SPS Terms; and

(b) the Ordinary Unit Holders may be paid in any manner agreed
between the Issuer and the Ordinary Unit Holders.

12 Powers of the Issuer
12.4 General powers

Subject to this Constitution, the [ssuer has all the powers in respect of the
Trust that it is possible under the law to confer on a trustee as though it were
the absolute owner of the Assets and acting in its personal capacity. These
powers include, without limitation, the power to borrow or raise money,
subject to clause 12.2.

8

See section B01FC{j) for Scheme Operator's obligations concerning valuation,
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Specific restrictions

Despite clause 12.1, but subject to any express provision to the contrary
elsewhere in this Constitution, the Issuer in its capacity as responsible entity
of the Trust must not:

(a) acquirc any intcrest in any asset other than:
(i) LLC Preference Shares;

(i) interests in bank accounts in which income or capital of the
Trust is invested;

(ili)  cash, rights and benefits under the Transaction Documents;
and
(iv)  income or other rights arising in connection with those assets;

{b) sell, assign or otherwise dispose of the LLC Prefercnce Shares
(otherwise than in accordance with the Transaction Documents);

(©) grant any mortgage, charge, pledge, licn, or other form of sceurity
over the Asscts;

(d) other than in respect of the Loan, borrow or raise moncy;

(e) lend moncy to any person, other than by way of investing in a bank
account or as permitted by another paragraph of this clause 12.2; or

(H agree to an amendment to any of the Transaction Documents unless
the Issuer reasonably considers the amendment will not have a
material adverse cffect on the interests of Holders, or the amendment
is approved by a Resolution of Holders.

For the avoidance of doubt, it is not intended that the Tssuer will be carrying
on & business by acting in accordance with this clause 12.2.

Obligation to enter and perform Transaction Documents

The Issuer in its capacity as responsible entity of the Trust must enter into and
perform its obligations under the Transaction Documents.

Power of delegation®

The [ssuer may authorise any person to act as its agent or delegate (in the case
of a joint appointment, jointly and severally) to hold title to any Asset,
perform any act or exercise any discretion within the Issuer’s power,
including the power to appoint in turn its own agent or dclegate.® Without
limitation, the Issuer’s power to appoint its own agent or delegate includces a

¥ See also Section 601FB.

1% A responsible entity may wish to lay off the tasks of operating a scheme lo a third party. This
does not reduce the legal responsibility of the responsible entity for the operation of the scheme
(by virtue, of section 601FB{2} of the Corporations Act).
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power to appoint a person as its agent or delegate by granting a power of
attorney.

Protection and assistance for those dealing with agents and
delegates

The Issuer may include in the authorisation referred to in clausc 12.4
provisions to protect and assist those dealing with the agent or delegate as the
Issuer thinks fit.

Agents and delegates may be associates

The agent or dclegate may be an associate of the Issuer or a member of the
Dyno Nobel Group. "'

Exercise of discretion

Subject to this Constitution, the Issuer may in its absolute discretion decide
how and when to exercise its powers.

Registration of the Trust

Without limiting the effect of clausc 12.1, the Issuer may, in its capacity as
trustee of the Trust, apply for registration of the Trust as a registered scheme
and for this purpose the Issuer is authorised on its own behalf and on behalf

oo of cach Holder to do all things necessary to cffect registration.
fe | \\\:
Sl 12.9 Listing of the Trust
-0 ; i
. The Issuer may apply for the Trust to be Listed and the SPS to be Officially
ro-d Quoted and for this purpose the Issuer is authorised on its own behalf and on
s -:"\"l behalf of each Holder to do ?ll things neccssary to effect a Listing.
|\, /
- 12.10 US tax election
The Issuer must as scon as practicable and, in any event, within 50 days of the
| [ssue Date for the first SPS issued under this Constitution, procure that the Trust
~ elects o be treated as a partnership for US federal income tax purposes and for
D0 such purposes must complete and file all such forms and notices and satisfy all
-l such documentary requirements as are necessary or desirable to give effect to that
g \L election including without limitation completing and filing:
\ 1
L (a) an application of the ssuer for a US taxpayer identification number
C (IRS Form S8-4), and
i :
P {(b) an election form (IRS Form 8832},
- ‘j:.
_ - 12.11 Underwriting
(2) Without limiting the effect of clause 12.1, the Issuer may enter into an
arrangement with a person or persons (including an associate) to
Y Subject to Part 5C.7 which regulates related party transactions in the context of a registered
managed investment schema. Part 5C.7 has the effect of making Chapter 2E applicable to a
registered scheme with certaln modifications.
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underwrite the subscription for or purchase of SPS on such terms as
the Issucr determines. Subject to clause 20.2, any Underwriting
Liabilities of the Issuer are an cxpensc of the Trust, provided the
Issuer has, in relation to those Underwriting Liabilities, properly
performed its duties.

) Unless the agreement between the Issuer and the underwriter or
underwriters expressly states the contrary intention, the underwriter
or underwriters will not be an agent or delegate of the Issuer.

13 Retirement of Issuer

13.1 Retirement - Trust not a registered scheme

Whilst the Trust is not a registered scheme, the Issucr may retire on not less
than one month’s notice to the Ordinary Unit Holders. On retirement, the
Issucr may appoint another person in writing to be the trustee.

13.2 Voluntary retirement

While the Trust is a registered scheme, the Issucr may rctire as the
responsible entity of the Trust as permitted by law.'? If permitted by law or
by any relief from the Corporations Act granted by ASIC, the Issuer may
appoint its successor by deed.'?

13.3 Compulsory retirement

While the Trust is a registered scheme, the [ssuer must retire as the
responsible entity of the Trust when required by law.™

13.4 Release

When it retires or is removed, but subject to the Corporations Act, the Issuer
is released from all obligations in relation to the Trust arising after the time it
retires or is removed. "

14 Notices to Holders

A notice or other communication required under this Constitution to be given
to:

13

14

18

See Seclion 801FL. The change does not take effect until the ASIC alters its records: Section
B01FJ.

Section 601FL(3) allows the responsible entity to appoint a temporary responsible entity in
certain circumstances but does not allow it to appoint a permanent reptacement, this being a
matter, generally speaking, for members under Section 601FL(1) and 601FL(2).

See Section 601FM and B01FA.

See section 601FR for the Scheme Operator's obligation to transfer records, elc. Section
601FS and 601FT deal, respactively, with the transter of rights, obligations and liabilities of a
former responsible entity to a new responsible entity (on the one hand) and the automatic
change of references in documents to which the former responsibie entity was a party so that
they are construed as references to the new responsible entity (on the other hand).
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{a) a SPS Holder, will be provided in accordance with clause 15 of the
SPS Terms; and

{b) an Ordinary Unit Holder, will be provided in accordance with
clause 15 of the SPS Terms, where all references to a SPS Holder are
to be read as a reference to an Ordinary Unit Holder,

r;_'_;:____' -2 15

Notices to the Issuer

A notice or other communication required under this Constitution to be given
by:

(a) a SPS Holder to the Issucr, will be provided in accordance with

7
- clause 15 of the SPS Terms; and
B (b) an Ordinary Unit Holder to the Issuer, will be provided in accordance
\ b with clause 15 of the SPS Terms, where all reference to a SPS Holder
AN are to be read as a reference to an Ordinary Unit Holder.
o
j— .
B 16 Meetings of Holders
16.1 Convening of meetings
The Issuer may at any time convene a mecting of Holders or of a Class of
Holdcrs and must do so if the Corporations Act requires.'®
S 16.2 Issuer may determine
B Subject to the specific provisions of this Constitution relating to meetings of
//’f\“ Holders or of a Class of Holders and to the Corporations Act,'” the Issucr may
N, determine the time and place at which a meeting of Holders or of a Class of
= —,.i\ Holders will be convened and the manner in which the meeting will be
(7 conducted.
Tz 16.3 Notice of meeting
. Notice of a meeting of Holders must be given in accordance with the
2 Corporations Act.
16.4 Quorum
The quorum for a meeting of:
‘,'_::] (a) Holders is at least two Holders present in person or by representative
(. :\}, Or proxy; or
- {b) a Class of Holders is at least two Holders of Units in that Class
; present in person or Dy representative or proxy,
1l
' Refer Part 2G.4.
" Refer Part 2G.4.
© Mallesons Stephen Jaques | Constitution of Dyno Nobel SPS Trust 18

8913817_12.doc 2 July 2007




16.5
J. 7j
DT
A9 - "7;
o 16.6
)
. 16.7
iy
- ]
(36‘\\-‘\",\.
- -
S
B
@
"__"\‘
Cor =
. 16.8
16.9

unless, in the case of a meeting of a Class of Holders, the Class has only one
Holder who may vote on a Resolution, in which case that one Holder
constitutes a quorum.

No quorum

If a quorum is not present within 15 minutes after the scheduled time for the
mecting, the meeting is:

(a) if convened on the requisition of Holders - dissolved; or

(b) othcrwisc - adjourned to the same day in the next week and same time
and place, or to such other day, time and place as the Issuer decides
by noticc to thc Holders and others entitled to notice of the mecting.

At any adjourned mecting, thosc Holders present in person or by proxy
constitute a quorum. [f a quorum is not present within 15 minutes after the
time appointed for the adjourncd meeting, the meeting is dissolved.

Chair

Subject to the Corporations Act,' the Issuer may appoint a person to chair a
meeting of Holders or a Class of Holders.

Role of chair
The chair of a meeting of Holders or a Class of Holders:

(a) has charge of the general conduct of the meeting and of the
procedures to be adopted at the meeting;

(b) may require the adoption of any procedure which is in the chair’s
opinion necessary or desirable for proper and orderly debate or
discussion and the proper and orderly casting or recording of votcs at
the mecting; and

(©) may, having regard where nccessary to the Corporations Act,
terminate discussion or debatc on any matter whenever the chair
considers it necessary or desirable for the proper conduct of the
meeting,

and a decision by the chair under this clausc 16.7 is final.

Postponement or cancellation

The chair has power to cancel a mecting or postponc a meeting for any reason
to such place and time as the chair thinks fit.

Notice of cancellation or postponement of meeting

Notice of cancellation or postponement of a meeting of Holders or of a Class
of Holders must state the reason for canccllation or postponement and be
given:

" Refar Part 2G.4 and Section 60TFC(1).
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16.10

16.11

16.12

16.13

(2) to each Holder (or Holder in the Class) individually; and

(b) to each other person entitled to be given notice of a meeting of
Holders under the Corporations Act.

Contents of notice of postponement of meeting

A notice of postponecment of a meeting of Holders must specify:
(a) the postponed date and time for the holding of the meeting;

b) a place for the holding of the mecting which may be either the same
as or different from the place specified in the notice convening the
meeting; and

(©) if the meeting is to be held in two or more places, the technology that
will be used to facilitatc the holding of the meeting in that manner.

Number of days for postponement of meeting

The number of days from the giving of a notice postponing the holding of a
meeting of Holders or of a Class of Holders to the date specified in that notice
for the holding of the postponed mecting must not be less than the number of
days notice of the meeting required to be given by this Constitution.

Business at postponed meeting

The only business that may be transacted at a mecting of Holders or of a
Class of Holders the holding of which is postponed is the business specified
in the notice convening the meeting.

Proxy, attorney or representative at postponed meeting
Where:

(a) by the terms of an instrument appointing a proxy or an attorney or a
representative, a proxy or an attorney or a representative is authorised
to attend and vote at a meeting of Holders or of a Class of Holders to
be held on a specified date or at a meeting of Holders or of a Class of
Holders to be held on or before a specified date; and

(b) the datc for holding the meeting is postponcd to a date later than the
date specified in the instrument of proxy, power of attorney or
appointment of representative,

then, by force of this clause 16.13, that later daltc is substituted for and applies
to the exclusion of the date specified in the instrument of proxy, power of
attorney or appointment of a representative unless the Holder appointing the
proxy, attorney or representative gives to the Issuer notice in writing to the
contrary not less than 48 hours before the time to which the holding of the
meeting has been postponed.
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16.14

16.15

16.16

16.17

16.18

16.19

Proxies and voting

The provisions of the Corporations Act governing proxies and voting for
meetings of members of registered schemes apply to the Trust, save where the
contrary is expressly stated in this Constitution.'

Proxies containing some of the required information

The Issuer may determine that the appointment of a proxy is valid even if it
contains only some of the information required by the Corporations Act,

Adjournment of meeting

(a) The chair of a meeting of Holders or of a Class of Holders may at any
time during the mecting adjourn the mecting or any business, motion,
question, resolution, debate or discussion being considered or
remaining to be considered by the meeting either to a later time at the
same mceting or to an adjourncd mecting at any time and any place.

)] In exercising this discretion, the chair may, but necd not, seck the
approval of the Holders or of a Class of Holders present. Unless
required by the chair, no vote may be taken or demanded by the
Holders or of a Class of Holders present in respect of any
adjournment.

(© Only unfinished business is to be transacted at a meeting resumed
after an adjournment.

Notice of adjourned meeting

[t is not necessary to give any notice of an adjournment or of the business to
be transacted at any adjourned meeting unless a meeting is adjourned for one
month or more. In that case, notice of the adjourned meeting must be given
as in the casc of an original mecting.

Validity of vote in certain circumstances
A vote cast by a person as a proxy, attorncy or representative is valid even in
the cvent of:

(a) the previous revocation of that person’s authority by the death of the
Holder of the Units in respect of which the vote is cast or otherwise;
or

(b the execution of a transfer of those Units by that Holder,

unless a notice in writing of the rcvocation or transfer has been received by
the Issuer or by the chairman of the meeting before the votc i3 cast.

Resolutions binding
(a) A Resolution by:

" The Corporations Act deals with proxies and voting in Divisions 5 and 6 of Part 2G.4.
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16.20

16.21

16.22

16.23

16.24

(i) Holders binds all Holders;
(i) Holders of a Class, binds all Holders of that Class,
whether or not they voted or were present at the meeting.

(b) No objection may be made to any vote unless the objection is made at
the meeting.

Minutes

The minutes of a meeting of Holders or of a Class of Holders signed by the
chair of the meeting arc conclusive evidence of the matters stated in them
unless the contrary is proven.

Equality of votes - no casting vote for chairman

If there is an cquality of votes, either on a show of hands or on a poll, the
chairman of the mecting is not entitled to a casting vote in addition to any
votes to which the chairman is entitled as a Holder or proxy or attorney or
representative.

Entitlement to vote

(a) Subjccet to any rights or restrictions for the time being attached to any
Class or Classes of Units and to this constitution:

) on a show of hands, each Holder present in person and cach
other person present as a proxy, attorney or representative of
4 Holder has onc vote; and

(i) on a poll, cach Holder present in person has one vote for each
one dollar of the value of the Units held by the Holder and
each person present as proxy, attorney or representative of a
Holder has one vote for cach one dollar of the value of the
Units held by the Holder that the person represents.

(b) A Holder is not cntitled to vote at & mecting in respect of Units which
are the subject of a currcnt Restriction Agreerent for so long as any
breach of that agreement subsists.

Joint Holders’ vote

[f a Unit is held jointly and more than one Holder votes in respect of that
Unit, only the vote of thc Holder whose name appears first in the Register
counts.

Vote of Holder of unsound mind

{f a Holder is of unsound mind or is a person whose person or estate is liable
to be dealt with in any way under the law relating to mental health, then the
Holder's committee or trustee or any other person who properly has the
management of the Holder’s estate may exercise any rights of the Holder in
rclation to a meeting of Holders as if the committee, trustee or other person
were the Holder.
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16.25 Objection to voting qualification
An objcction to the right of a person to attend or vote at the meeting or
adjourned meeting:

(a) may not be raised except at that meeting or adjourned mecting; and

(b must be referred to the chairman of the meeting, whose decision is
final,

A vote not disallowed under the objection is valid for all purposcs.

16.26 Meetings by technology

. A meeting of Holders or any Class of Holders may be held by means of such
- telephone, electronic or other communication facilities as permit all persons
in the mecting to communicatc with cach other simultancously and
instantaneously and participation in such a meeting shall constitute presence
in person at such mecting.

>N ,
.. 16.27 Meetings of Class

If any meeting of the Holders of a Class is required to be held the foregoing

provisions of this clause 16 will apply with any nccessary amendments,

17 Rights and liahilities of Issuer
v 17.1  Holding Units
L3 The Issuer and its associatcs may hold Units in the Trust in any capacity.”
R 17.2 Other capacities
4 Subject to the Corporations Act,”' nothing in this Constitution restricts the
Issucr (or its associates) from:

(a) dealing with itself, (as responsible entity of the Trust or in another
capacity), an associate, any member of the Dyno Nobel Group or with
any Holder;

(b) being interested in any contract or transaction with itself (as
responsible entity of the Trust or in another capacity), an associate,

. any member of the Dyno Nobel Group or with any Holder or
retaining for its own bencfit any profits or benefits derived from any
_ such contract or transaction; or
N (c) acting in the same or a similar capacity in relation to any other
S managed investment scheme.
0 See Section 601FG, Section 253E, Part 5C.7 and LR 10.11.
?' Refer Part 5C.7.
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7.3

17.4

17.5

Issuer may rely

The Issuer may take and may act upon:

(a) the opinion or advice of counsel or solicitors, whether or not
instructed by the [ssuer, in relation to the interpretation of this
Constitution or any other document {whcther statutory or otherwise)
or generally in conncction with the Trust,

(b) advice, opinions, statements or information from any bankers,
accountants, auditors, valuers and other persons consulted by the
Issuer who are in each case believed by the Issuer in good faith to be
expert in relation to the matters upon which they are consulted;

(©) a document which the Issuer believes in good faith to be the original
or a copy of an appointment by a Holder of a person to act as their
agent for any purpose connceted with the Trust;

(d) notices that the Issucr belicves in good faith to be genuine, provided
to the Issuer by any party to a Transaction Document; and

(e) any other document provided to the Issuer in connection with the
Trust upon which it is reasonable for the Issuer to rely,

and the Issuer will not be liable for anything done, suffered or omitted by it
acting rcasonably and in good faith in rcliance upon such opinion, advice,
statement, information or document.

Dyno Nobel assistance

Without abrogating the Issuer’s rights, obligations or responsibilities under
this Constitution, Dyno Nobel agrees that it will, in a timely manner, provide
all rcasonable assistance requested by the Issuer in relation to the
performance of its obligations under this Constitution, including without
limitation the obligations of the Issuer under the SPS Terms. Any assistance
provided by Dyno Nobel at the Issuer’s request will be provided by Dyno
Nobel at its own cost and expense.

Exercise of powers

In excreising its powers under this Constitution, the Issuer will have regard to
the matters set out in schedule 1.

18

18.1

Limitation of liability and indemnity in favour of
Issuer

Issuer not liable except to the extent Corporations Act imposes
liability

The Issuer and any dircctor and officer of the Issuer is not liable in contract,
tort or otherwisc to Holders for any loss suffered in any way relating to the
Trust except to the extent that the Corporations Act imposes such liability.
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18.2

18.3

18.4

18.5

18.6

Limitation on Issuer’s liability

Subject to the Corporations Act, the liability of the Issuer to any person other
than a Holder in respect of the Trust (including in respect of any contracts
entered into as trustee of the Trust or in relation to any Assets) is limited to
the Issuer’s ability to be indemnified from the Assets.

Indemnity in favour of Issuer

The Issuer is entitled to be indemmified out of the Asscts for any liability
incurred by it in propcrly performing or exercising any of its powers or duties
in rclation to the Trust.?

Indemnity includes acts and omissions of an agent or delegate

To the extent permitted by the Corporations Act,2 the indemnity under
clause 18.3 includes any liability incurred as a result of any act or omission of
a delegate or agent appointed by the Issuer.

Indemnity in addition to indemnity allowed by law

The indemnity under clause 18.3 is in addition to any indemnity allowed by
law. It continues to apply after the Issuer retires or is removed from the
office it holds in rclation to the Trust.

Indemnity unaffected by unrelated breach of trust

The Issuer may exercisc any of its rights of indemnification or reimbursement
out of the Asscts to satisfy a Hability to any creditor of the Issuer (as trustee
of the Trust) notwithstanding that the Trust may have suffered a loss or may
have diminished in value as a consequence of any unrclated act, omission or
breach of trust by the Issucr or by any delegate or agent appointed by the
Issuer.

19
191

19.2

19.3

Liability of Holders

Liability limited

Subject to clauses 19.2 and 19.3, the liability of a Holder is limited to the
amount if any which remains unpaid in rclation to the Holder’s application
for their Units.

Recourse limited to the Assets

In the absence of scparatc agreement with a Holder, the recourse of the Issuer
and any creditor against Holders is limited to the Assets.

Tax and User Pays Fees

The Issuer is entitled to be indemnificd by a Holder or former Holder to the
extent that the Issuer incurs any liability for Tax or User Pays Fees as a result

% sSee Section 601GA(2).
B see Sections 601FB(2) and 601GA(2).
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of the Holder’s action or inaction, or as a result of an action or failure to act
requested by the Holder or former Holder.

19.4 Joint Holders

Joint Holders and former Joint Holders are jointly and severally liable in
respect of alt payments including payments to which clause 19.3 applies.

19.5 Deficiency in the Assets

A Holder need not indemnify the Issucr if there is a deficiency in the Assets
or meet the claim of any creditor of the Issuer in respect of the Trust.

19.6 Restrictions on Holders
Except as otherwise set out in this Constitution, a Holder:

(a) must not interfere with any rights or powers of the Issuer under this
Constitution;

, )] must not excrcisc a right in respect of an Asset or lodge a caveat or
. other notice affecting an Asset or otherwise claim any interest in an
Asset; and

(c) may not requirc an Assct to be transferred to the Holder.

20 Remuneration and expenses of the Issuer

20.1 IssuerFees

In consideration of the Issucr performing its role as responsible entity of the
Trust, the Issuer is entitled to be paid the following fees:

N {a) an cstablishment fee of $25,000, payable by Dyno Nobel within 14
‘ days after the date of the Responsible Entity Services and Indemnity
Agreement, failing which it may be paid out of the Assets;

(b) a base fee calculated and accrucd on a daily basis at the rate of:
€} $90,000 per annum; plus

(ii) 0.05% per annum of the amount by which the gross Asset
value of the Trust exceeds $300 million,

to be determined at the end of cach month and payable quarterly in
arrears within 21 days of the end of the quarter; and

(c) a termination fee of $200,000 payable if the Issuer’s appointment as
responsible entity of the Trust is terminated, other than as a
consequence of fraud, negligence or breach of trust on the part of the
[ssuer, within three years of its appointment as responsible entity of
the Trust.
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The Issuer’s fees are quoted exclusive of GST and are subject to an annual
upward adjustment for increases in the consumer price index and are, subject
to clause 20.3, payable or reimbursable out of the Assets to the extent that
such reimbursement is not prohibited by the Corporations Act.

20.2 Expenses

The Issucr’s fees and all reasonable cxpenses including out of pocket
expenses and all legal costs and disbursements incurted by the Issucr in
relation to the proper performance of its duties in respect of the Trust, are
payable or reimbursable out of the Assets to the extent that such
reimbursement is not prohibited by the Corporations Act.

For the avoidance of doubt, unless otherwise expressly agreed with Dyno
Nobel, any fees or cxpensces or other amounts payable by the Issuer to its
delegates or agents appointed by the Issucr under clause 12.4 to perform
services that the Issuer has agreed to provide as responsible entity under the
Responsible Entity Scrvices and Indemnity Agreement are not covered by
this clause 20.2, except for any fees or expenses payable to the custodian
appointed under the Custody Deed in an amount per annum not excecding the
amount calcutated and accrued on a daily basis at the rate oft

(a) thc amount per annum payable from time to time under the Custody
Deed as approved by Dyno Nobel (such approval not to be
unrcasonably withheld); plus

? (b) 0.01% per annum of the amount by which the gross Assct value of
the Trust exceeds $300 million.

20.3 Establishment Expenses

Notwithstanding any other provision of this Constitution, the [ssuer is not
entitled to pay, or be reimbursed, out of the Assets for any out-of-pocket
expenses incurred by the Issuer in relation to the following matters:

(a) the establishment of the Trust; or

(t) the registration of the Dyno Nobel SPS Trust as a registered managed
investment scheme and the official listing of the Dyno Nobel SPS
Trust, including due diligence work, document review and
preparation and underwriting fees,

cxcept to the cxtent that Dyno Nobel fails to pay such expense, or reimburse
the Issuer for such expense, when due and payable in accordance with the
Responsible Entity Services and Indemnity Agreement.

204 GST
(a) In this clause 20.4:
(i) words and expressions which are not defined in this

constitution but which have a defined meaning in GST Law
have the same meaning as in the GST Law; and
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(0

(©)

(d)

(e)

H

(e)

(h)

{ii) GST Law has the same meaning given to that expression in
the GST Act.

Unless expressly stated, all fecs or other sums payable or
considcration to be provided under this constitution arc exclusive of
GST.

If GST is payable on any supply made under this constitution, the
recipient will pay to the supplier an amount cqual to the GST payablc
on the supply.

The recipicnt will pay the amount referred to in clause 20.4(c) in
addition to and at the same time that the consideration for the supply
is to be provided under this constitution.

The supplier must deliver a tax invoice or an adjustment note to the
recipient before the supplier is entitled to payment of an amount
under clause 20.4(c). The recipient can withhold payment of the
amount until the supplicr provides a tax invoice or adjustment note as
appropriate.

If an adjustment event ariscs in respect of a taxable supply made by a
supplicr under this constitution, the amount payable by the recipicnt
under clause 20.4(c) will be recalculated to reflect the adjustment
cvent and a payment will be made by the recipient to the supplier or
by the supplicr to the recipient as the case requires.

Where a party is required under this constitution to pay or reimburse
an expense or outgoing of another party, the amount to be paid or
reimbursed by the first party will be the sum of:

® the amount of the expense or outgoing less any input tax
credits in respect of the expense or outgoing to which the
other party, or to which the representative member for a GST
group of which the other party is a member, is cntitled; and

(i) if the payment or reimbursement is subject to GST, an
amount cqual to that GST.

The Issuer or Dyno Nobel shall be entitled to be reimbursed or
indemnified for the amount referred to in clause 20.4(c} out of the
Assets or assets of any controlled sub-trust.

21  Duration of the Trust

21.1 Initial settlement

(a) The Trust commences when Dyno Nobel (or its nominee) subscribes
$100 for an Ordinary Unit in the Trust. Dyno Nobel (or its nominee)
must be issued with an Ordinary Unit in return for that payment.

(b) The Issuer must invest the $100 application amount for the Ordinary
Unit in the Trust’s operating account,
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21.2 Termination

The Trust terminates on the carlicst of:

(a)

(b)

the date specified by the Ordinary Unit Holders jointly as the date of
termination of the Trust in a notice given to the Issuer at least 7 days
prior to the date specified in the notice, which notice the Ordinary
Unit Holders may only give if they are the sole holder of Units in the
Trust; and

the datc on which the Trust terminates in accordance with another
provision of this Constitution or by law.*

22 Procedure on termination

221 Realisation of Assets

(a)

(&

Following termination, the Issuer must realise the Assets. This must
be completed in 180 days if practical, and in any e¢vent as soon as
possiblc after that.

The Issuer may, howcver, postpone realisation of the Assets or any
Asset if it reasonably considers it is in the interests of Holders to do
so, and will not be responsible for any resulting Holder's loss.

22.2 Audit of winding up

If and to the ¢xtent that the law or ASIC policy so requires, the Issucr must
arrange for independent review or audit of the final accounts of the Trust by a
registered company auditor.

22.3 Distribution following termination

(a)

(b)

The net proceeds of realisation, after making allowance for all
Liabilitics of the Trust (actual and anticipated) including income
entitlements of Holders and meeting the expenses (including
anticipated expenses) of the termination, must be distributed to
Holders as follows:

(i) first, to SPS Holders, for cach SPS held as at termination an
amount equal to the Liquidation Amount; and

(i) second, the balance (if any) to the Ordinary Unit Holders.

The Issuer may distribute the proceeds of realisation of the Assets in
instalments.

22.4 Constitution applies until date of finat distribution

Subject to the Corporations Act, the provisions of this Constitution continuc
to apply from the date of termination until the date of final distribution under
clause 22.3.

2 gee Part 5C.9 on winding up.
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23 Amendments to this Constitution

23.t  Amendments

(a)  Subject to clause 23.1(c), if the Corporations Act allows,? this
Constitution may be amended:

() by Special Resolution;?® or
(i) by decd executed by the Issuct.

(k) Subject to clause 23.1(c) and the Corporations Act, the rights
attaching to a Class of Units may only be amended or varied by
Special Resolution of members of that Class.

() Subject to the Corporations Act, cach Holder agrees not to exercise
their right under clauses 23.1(a)(i) and 23.1(b) or under the
Corporations Act to amend or vary:

() any right attaching to any Class of Units; or
(i) any clause of this Constitution,

in a manner which the Ordinary Unit Holders reasonably consider and
notify the Issuer may adverscly affect its interests or those of Dyno
Nobel without the consent of the Ordinary Unit Holders.

(d) Any amendment of this Constitution which amends or has the effect
of amending clauses 23.1(b) or 23.1(c) or this clause 23,1(d)
constitutes a variation of the rights attached to a Class of Units.

{c) If the Constitution is amended in accordance with this clause 23.1, the
Issuer may give cffect to the amendments by executing a
supplemental deed.

24 Compliance committee

If any Compliance Committee Member incurs a liability in that capacity in
good faith, the Compliance Committee Member is entitled to be indemnified
out of the Assets in respect of that liability to the extent permitted by the
Corporations Act.”’

% gap Section 601GC for power lo amend the Constitulion. The amendment cannot take effect
until a copy of the modification is lodged with the ASIC,

3 The required majority for such a Resolution under section 601GC(1)(a) is 75%.
#  See section 601JF.
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25 Complaints

25.1 Action on receipt of complaints

If a Holder submits to the Issuer a complaint alleging that the Holder has been
adverscly affected by the Issuer’s conduct in its management or
administration of the Trust, the Issuer:

(a) must, if thc complaint is in writing, acknowledge in writing receipt of
the complaint as soon as practicable and in any cvent within 14 days
from receipt;

(b) must ¢nsure that the complaint receives proper consideration resulling
in a determination by a person or body designated by the Issuer as
appropriate to handle complaints;

(c) must act in good faith to deal with the complaint by endeavouring to
correct any crror which is capable of being corrected without
affecting the rights of third parties;

() may in its discretion give any of the following remedics to the
cornplainant:

(i) information and an explanation regarding the circumstances
giving rise to the complaint;

(i) an apology; or

(iii)  compensation for loss incurred by the Holder as a dircet result
of the breach (if any); and

(e) must communicate to the complainant in relation to the complaint as
soon as practicable and in any event not more than 45 days afler
receipt by the Issucr of the complaint:

() the determination in relation to the complaint;
(ii) the remedies (if any) available to the Holder; and
(iii)  information regarding any further avenue for complaint.

25.2 Consideration of complaint

In considering a complaint, the Issuer will take into account such of the
following factors as arc relevant to the complaint:

(a) the alleged breach of the Corporations Act, this Constitution or
breach of trust;

()] tegal advice (if any) it has received in relation to that alleged breach;

() the supporting material provided by the Holder in relation to the
alieped breach;
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(d) any material held by the Issuer in relation to the atleged breach; and
(e) any other relevant information.

25.3 Referral of complaint

The Issuer must consider a complaint by referring it to the Issuer’s
compliance committee.

26 Credit Rating

26.1  Trust may be rated

The Issuer may arrange to have the Trust or a Class given a credit rating by a
Credit Rating Agency.

27  Statutory provisions

271 Corporations Act
If:

{(a) the Corporations Act requires that this constitution contain certain
provisions, or if any ASIC Relief on which the Issuer has determined
it wishes to rcly or which is expressly applicable to the Trust and the
Issuer requires provisions to a certain effect 1o be contained in this
constitution in order for thc ASIC Relief to apply (“Required
Provisions™); or

(b) any part of this Constitution (a “Required Part”) is included to
comply with the requirements of the Corporations Act, ASX Listing
Rules, ASIC or ASX (*Regulatory Requirement”) and that
Regulatory Requirement ceascs or changes,

then, to the extent the Corporations Act allows, the Holdcrs authorise the
Issuer to amend the Constitution so that the Requircd Provisions are included,
or the Required Part is deleted or amended to reflect the altered Regulatory
Requirement in a deed made for that purpose and, if required, to lodge it with
ASIC.

27.2 ASX Listing Rules
While the Trust is admitted to the official list of the ASX, the following
applics:

(a) notwithstanding anything contained in this Constitution, if the ASX
Listing Rules prohibit an act being done, the act shall not be done;

(b) nothing contained in this Constitution prevents an act being done that
the ASX Listing Rules require to be done;
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273

27.4

(© if the ASX Listing Rules require an act to be done or not to be done,
authority is given for that act to be done or not to be done (as the casc
may be);

() if the ASX Listing Rules require this Constitution to contain a
provision and it does not contain such a provision, this Constitution is
taken to contain that provision;

(e if the ASX Listing Rules require this Constitution not to contain a
provision and it contains such a provision, this Constitution is taken
not to contain that provision; and

) if any provision of this Constitution is or becomes inconsistent with
the ASX Listing Rules, this Constitution is taken not to contain that
provision to the extent of the inconsistency,

Corporations Act and the ASX Listing Rules

(a) Any provision of this Constitution which is expressed to apply
subject to the Corporations Act shall only be read as subject to the
Corporations Act while the Trust is a registered scheme.

(b) Any provision of this Constitution which is expressed to apply
subject to the ASX Listing Rules shall only be read as subject to the
ASX Listing Rules whilc the Units are Officially Quoted.

This clause prevails

Subject to the Corporations Act and the ASX Listing Rules, the provisions of
this clause 27 prevail over other provisions of this Constitution to the extent
of any inconsistency.

28
28.1

28.2

28.3

Registers and inspection of records

Inspection by Holders

Subject to the Corporations Act, the [ssuer may determine whether and to
what extent, and at what time and places and under what conditions, the
accounting records and other documents of the Trust or any of them will be
open to the inspection of Holders.

Right of a Holder to inspect

A Holder (other than the Issuer) does not havc the right to inspect any
document of the Trust except as provided by law or authorised by the Issuer
or by the Holders in general meeting,

Hoiding Statements

Subject to the Corporations Act, whilc the Trust is not admitted to an
uncertified trading system, a holding statement may be issued to cvidence the
holding of Units.
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29 Interpretation

29.1 Definitions

In this Constitution these words and phrases have the following meaning
unless the contrary intention appcars. A term that is capitalised but not
defined has the meaning given to it in 20.2 of the SPS Terms,

Application Form: the form so described in clause 6.1.

ASIC: the Australian Securities and Investrnents Commission or any
regulatory body which replaces it or performs its functions,

ASIC Relief: an cxemption or declaration granted by ASIC which gives
relicf from certain requircments of the Corporations Act.

Assets: all the property, rights and income of the Trust, including the rights
and benefits under Transaction Documents, but ot application money in
respect of which Units have not yet been issued, proceeds of redemption
which have not yet been paid, or any amount to which a Holder is entitled
under clause 9.

Class: a class of Units on issue from time to time.

Closing Date: a closing date for applications for SPS under or in connection
with the PDS.

Compliance Committee Member: a member of a compliance committec
established by the Issuer in connection with the Trust.

Constitution: this deed.

Credit Rating Agency: any credit rating agency determined by the Issuer
and notified to Holders from time to time.

Custody Deed: the custody deed between the Issucr and Trust Company
Limited (ACN 004 027 749) in its capacity as custodian of the Asscts and the
Issuer, dated on or about the date of this Constitution.

Dividend Restriction: the restrictions set out in clause 4 of the SPS Terms.

Dyno Nobel: Dyno Nobel Limited, a company incorporated under the laws of
Australia (ABN 44 117 733 463).

Dyno Nobel Services and Indemnity Agreement: the agreement of that
name between the Issucr and Dyno Nobel, dated on or about the date of this
Constitution.

Dyno Nobel Undertakings: the undertakings given by Dyno Nobel to the
Issuer for the benefit of SPS Holders, as set out in Schedule 3 of this
Constitution.
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Financial Year:

(a) for the first financial year, the period from the establishment of the
Trust to the next Financial Year End Date;

(b) for the last financial year, the period from the Financial Year End
Date before the date the Trust terminates to the date of distribution on
winding up of the Trust; and

(c) in all other circumstances, the 12 month petiod ending on the
Financial Ycar End Date in cach year.

Financial Year End Date: 30 June or another Distribution Payment Datc
nominated by the Issuer as the financial year end date for tax purposes.

GST: has the meaning given to that expression in the GST Act.
GST Act: means the 4 New Tax System (Goods and Services Tax) Act 1999,

Holder: the person Registered as a holder of a Unit (including persons jointly
Registered) from time to time.

Initial Period: the period on and from the Issue Date up to but not including
the 75th anniversary of the Issue Date.

Initial Period End Date: the period on and from the 75th anniversary of the
Issue Date.

Issue Price; the issue price for a Unit described in clause 3.

Issuer: Permanent Investment Management Limited (ABN 45 003 278 831),
as responsible entity of the Trust for the time being or any other company
which is registered with ASIC as the responsible entity or temporary
responsible entity for the Trust under the Corporations Act.

Issuer Undertakings: the undcrtakings given by the Issucr to Dyno Nobel as
sct out in Schedule 3 of this Constitution.

Joint Holders: Holdcrs who are jointly registercd as the owner of a SPS,

Liabilities: all present liabilities of the Trust including obligations under the
Transaction Documents and any provision taken into account in accordance
with applicable accounting standards in determining the liabilities of the
Trust, but not liabilities:

(a) to applicants for Units, in respect of application money in respect of
which Units have not yet been issued; or

(b) to Holders, arising by virtue of any right of Holders in connection
with repurchase of their Units or to participate in the distribution of
the Assets on winding up of the Trust.

Listed:

() in the casc of the Trust, the trust being listed on the ASX; and
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(b) in the case of SPS, the SPS being Officially Quotcd,
and Listing has a corresponding meaning.
LLC Agreement: has the meaning given to that tcrm in the SPS Terms.

LLC Preference Share: has the meaning given to that term in the LLC
Preference Share Terms.

LLC Preference Share Terms: the terms of the LLC Preference Sharcs sct
out in Annex A to the LLC Agreement.

LLC Preference Share Subscription Agreement: the agreement of that
name betwcen the [ssuer and Dyno Nobel LLC, dated on or about the date of

the LLC Agreement.
LLC Preference Shareholder; as defined in LLC Preference Share Terms,

Loan: means the loan arrangements between the Issucr and Dyno Nobel in
respect of the Issuer’s fees, as set out in the Dyno Nobel Services and
Indemnity Agrecment.

Minimum Holding: the amount from time to time determined by the Issuer
pursuant to clause 6.4.

Officially Quoted: quotation on the official list of the ASX, including when
quotation is suspended for a continuous period of not more than 60 days.

OMA or Offer Management Agreement: the Offer Management
Agreement between the Issuer, Dyno Nobe! and Macquaric Equity Capital
Markets Limited (ACN 001 374 572), dated on or about the date of this
Constitution,

Ordinary Unit: a Unit with undivided share in the beneficial interest in the
Trust having the rights, obligations and restrictions sct out in the Ordinary
Unit Terms.

Ordinary Unit Holder: Dyno Nobel, or such other person Registered as a
holder of an Ordinary Unit.

Ordinary Unit Terms: the terms of issue of the Ordinary Units as set out in
the body of this Constitution and in Schedule 2 to this Constitution.

PDS: the product disclosure statement under Part 7.9 of the Corporations Act
pursuant to which SPS arc offercd for subscription.

Register: the register, including any branch register, of Holdcrs, cstablished
by or on behalf of the Issuer under the Corporations Act.

Registered: rccorded in the Register.

Registration: recording in the Register.
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Required Majority: except where the body of this Constitution, the SPS
Terms, the law or the ASX Listing Rules provide otherwise, a simple
majority.

Resolution;

(a) a resolution passcd at a meeting of Holders (or at a meeting of a Class
of Holders):

(i) on a show of hands, by the Required Majority of Holders (or
Holders of the Class) present in person or by proxy and
voting on the show of hands; or

(1) on a poll, by thc Required Majority of votes cast by Holders
{or Holders of the Class) present in person or by proxy and
voting on the poll; or

)] where the law allows, a resolution in writing signed by Holders
holding the Required Majority of the Units (or Holders of the
Class).”

Responsible Entity Services and Indemnity Agreement: the agreement of
that name between the Issuer (in its personal capacity) and Dyno Nobel, dated
on or about the date of this Constitution,

Restriction Agreement: an agreement which is required to be concluded
under Chapter 9 of the ASX Listing Rules or is voluntarily concluded
between the [ssuer and one or more Holders.

Special Resolution: a Resolution where the required majority is 75%.
SPS: the Dyno Nobel SPS, as defined in the SPS Terms.

SPS Holder: the person Registered as holder of a SPS (including persons
jointly Registered).

SPS Terms: the terms of issue of the SPS set out in Schedule | to this
Constitution (with the Initial Margin completed as set out in the PDS), as
those terms may from time to time be varied in accordance with those terms
of issuc or this Constitution.

Tax: all kinds of taxes (except GST), dutics, imposts, deductions and charges
imposed by a government, together with interest and penalties.

Transaction Documents: this Constitution, the Custody Deed, the Dyno
Nobel Services and Indemnity Agreement, the Offer Management
Agreement, the LLC Preference Sharc Subscription Agreement and the LLC
Agreement.

Trust: the Dyno Nobel SPS Trust, established under this Trust Constitution.

B ircumstances where a special resolution is required include a vote on amendments to this
Constitution if necessary (see section 601GC(1){a)). For voting on winding up by Members and
choosing a new responsible entity see sections 601FL and 601NB.
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Trust Income: for a peried, the amount determined under clause 9.2 for the
period.

Undertakings: the Issucr Undertakings and Dyno Nobel Undertakings as set
out in Schedule 3 of this Constitution.

Underwriting Liabilities: any amount which the Issuer is or may become
liable to pay to an underwriter, lead manager or any other person in respect of
or arising out of the OMA of any underwriting agrecment for SPS, including
amounts payable under indemnity or reimbursement provisions in the OMA
or underwriting agrecment and any amounts becoming payable in respect of
any breach {other than for negligence, fraud or breach of duty) by the Issucr
of its obligations, representations or warranties under the OMA or any such
underwriting agreement, but excluding underwriting fees, handling fees, and
underwriting costs and expenses.

Unit: an undivided share in the bencficial interest in the Trust as provided in
this Constitution, being cither an Ordinary Unit or a SPS.

User Pays Fees: any cost incurred in relation to:

(a) an cntitlement to a payment or a payment to or from the Trust in
respect of a Holder; or

(b} any action or failure to act, requested by a Holder,

which the Issuer considers should be borne by that Holder.

29.2 Interpretation
Unless the contrary intention appears, in this Constitution:

() terms defined in the Cotporations Act are used with their defined
mcaning;

(b) a reference to a statute, ordinance, code or other law includes
rcgulations and other instruments under it and consolidations,
amendments, re-enactments or replacements;

() the singular includes the plural and vice versa;

(d) the words “includes” or “including”, “for exampie” or “such as”
when introducing a list of items do not exclude a reference to other
items, whether of the same class or genus or not;

(e amend includes delete or replace;

) person includes a firm, a body corporate, an unincorporated
association or an authority,;

€3] the cover page, contents, headings (except in so far as they are used
as a means of cross reference), footnotes, marginal notes and finding
lists are for convenience only and do not affect interpretation of this
Constitution;
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29.3

29.4

29.5

29.6

29.7

29.8

(h) a reference to a year (other than a Financial Ycar) or month means a
calendar year or calendar month respectively;

® a reference to dollars or § is a reference to the currency of Australia;

)] a reference to this Constitution (including the SPS Terms and the
Ordinary Unit Terms) or any other document is a reference to the
document as amended and includes any schedules and recitals to the
document.

Other documents

A document does not become part of this Constitution by reason only of that
document referring to this Constitution or vice versa, or any clectronic link
between them,

Constitution legally binding™

This Constitution binds the Issucr, Dyno Nobel and each present and future
Holder and any person claiming through any of them in accordance with its
terms as if cach of them had been a party to this Constitution.

Constitution and SPS Terms

On and from the Issuc Datc:

(a) the SPS Terms and the Undcrtakings apply and the Constitution is to
be read subject to the SPS Terms and the Undertakings; and

(b) subject to clausc 27, to the extent of any inconsistcncy, the SPS
Terms and the Undertakings prevail over all other provisions of this
Constitution.

Notices and exercise of rights by Dyno Nobel

Where in this Constitution Dyno Nobel is permitted to give any notice, make
any determination or cxercise any right for the purposes of this Constitution it
may do so in its absolutc discretion and in so doing is entitled to act
exclusively in its own intcrests.

Severance

If all or part of any provision contained in this Constitution is void or invalid
or would otherwise result in all or part of this Constitution being void or
invalid for any reason, then such part is to be scvered from this Constitution
without affccting the validity or operation of any other provision of this
Constitution.

Governing law
This Constitution is governed by the law in force in Victoria.

B Refer Section 601GB.
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29.9 Other obligations excluded

Except as required by the Corporations Act all obligations of the Issuer which
might otherwise be implied or imposed by law or cquity are expressly
excluded to the extent permitted by law, including without limitation any
obligation of the Issuer in its capacity as responsible entity of the Trust
arising under any statute.

29.10 Corporations Act compliance

A provision of this Constitution which is inconsistent with a provision of the
Corporations Act docs not operate to the extent of the inconsistency.

29.11 Dyno Nobel Undertakings
Dyno Nobel gives the Dyno Nobel Undertakings in Schedule 3 in favour of

the Issuer.
EXECUTED as a decd
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Schedule 1 - SPS Terms
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1 Face Value

Each Dyno Nobe! SPS will be issued with a face value of $100
(“Face Valug"). Each Oyno Nobel SPS must be paid for in full
on application.

2 Form and ranking

2.1 Form

Each Dyno Nobel SPS is a unit in the Trust conferring an
undivided share in lhe beneficial interest in the assels of the
Trust, A Dyno Noke! SPS is able to be Repurchased for cash
and is exchangeable into Ordinary Shares or a Preference
Share according 10 these Dyno Nobel SPS Terms. Dyno Nobel
SPS do nol represent securities of Dyno Nobel, are not
guaranieed by Dyno Nobel and {(without limiting clause 12.5
(“Failure to perform obligations")} a Holder has no claim on
Dyno Nobel for payment of any armount of Distribution, Face
Value, Repurchase Amount, Liquidation Amount or other
amount in respect of the Dyno Nobel SPS.

Oyno Nobel SPS are issued accordling to the Trust
Constitution of which these Dyno Nobel SPS Terms form parl.

2.2 Entries in the Register
Dyno Nobel SPS are taken to be issued when they are entered
in the Register.

2.3 No certificates

No certificales will be issued in respect of any Dyno Nobel
SPS uniess the Issuer determines that certificates should be
available or they are required by any applicable faw,

2.4 Ranking
Subject to the Trust Constitution, each Dyno Nobel SPS ranks:

(&) equally with all other Dyno Nobe! SPS in all respects;

{b) senior to the Ordinary Unit in respec: of distributions and
payments in a winding up of the Trust; and

{c) subordinate to alt creditors of the Trust in respect of
distributions and payments in a winding up of the Trusl

3 Distributions

3.1 Distributions

Subject to these Dyno Nebel SPS Terms, each Dyno Nobel
SPS entitles the Holder on a Record Date o receive on the
relevant Distribution Payment Date a distribution of the Trust
Income for the Distribution Period ending on that Distribution
Payment Date (*Distribution”} calcutated according to the
following formula:

Distribution _ Distribution Rate x $100 x D
365

where:

Distributlon Rate {expressed as a percentage per annum) is
calculated according (o the following formula:

Distribution Rate = Market Rate + Margin
where:

Market Rate (expressed as a percentage per annum) means,
for a Distribution Period, the average mid-rate for bills having
a term of 180 days which average rate is displayed on
Bloomberg page AFRS 2 (or any page which replaces thal
page} on the first Business Day of that Distribution Period, or
if there is a manifest error in the calculation of that average
rate or that average rate is not displayed by 10.30am
{Melbourne time) on thal date, the rate specified in good faith
by Dyno Nobel at or around that time on that date having
regard, to the extent possible, to:

{a) the rates otherwise bid and offered for bills having a term
of 180 days or for funds of that tenor displayed on
Bloomberg page AFRS 2 {or any page which replaces
that page} at that time on that date; and

if bid and offer rates for bills having a term of 180 days
are not otherwise available, the rates otherwise bid and
offered for funds of that tenor at or arcund thal time on
that dale;

Margin [expressed as a percentage per annumj means:

{a) for a Distribution Pericd commencing before the First
Remarketing Date, the Initial Margin; and

{b) for a Distribution Period commencing on or after the First
Remarketing Date, the Remarketing Margin which applies
from the last Remarketing Date occurring on or before the
slart of the Distribution Period,;

Initial Margin means the margin determined under the
Bookbuild;

Remarketing Margin {expressed as a percentage per annuim}
means the margin determined in accordance with clause 5.3
(*Resull of Remarketing™), clause 5.5 ("Step-up Margin 1o
apply™) or clause 6.4 ("Result of New Credit Rating
Remarketing"} {as the case may be); and

[ means in respect of:

(@) the first Distrioution Payment Date, the number of days
from (and including) the Issue Date o {and including) the
first Distribution Payment Dale; and

(b)) each subsequent Distribution Payment Dats, the number
of days frorn {put excluding) the preceding Distribution
Payment Date to {and including) that Distribution
Payment Date.

3.2 Distribution Payment Dates
The Distribution Paymen! Dates are;

{a) each 30 Juneg and 31 December, cornmencing on
34 December 2007, which falls before the date on which
the Dyno Nobel SPS are Repurchased or exchanged into
Ordinary Shares or Prelerence Shares in accordance with
these Dyno Nobel SPS Terms (but does not include that
cate), and




) afaalisation Date (not being a 30 June or 31 December),
where Dyno Nobel SPS are Repurchased or Exchanged
for Ordinary Shares on thal date and the Issuer has
determined under clause 8 (“Repurchase”} or clause 10
{"Exchange™} to pay a Cash Distribution on that date,

(each a "Distribution Payment Date"}.

If a Distribution Payment Cate Is a day which is not a Business
Day, then that day remains the Distribution Payment Date and
the Distribution schedulad to be paid on that day will be paid
on the next day which is a Business Day without any
adjustrnent of the amount of the Distribution or any other
payment in respect of the delay in payment.

3.3 Conditions to payment of Distributions
. "The payment of a Distribution is subject 1o

{a) the Issuer exercising its discretion to pay that Distribution;
and

(0} the Trust having sufficient Trust Income {after paying or
providing for all liabiities of the Trust} during the relevant
Distribution Pericd.

3.4 Distributions are non-cumutative

Distributions are non-cumuative. If alt or any part of a
Distribution is not paid (an “Unpaid Distribution”) on the
relevant Distribution Payment Date because of the restrictions
in clause 3.3 ("Canditions to payment of Distributions”}, the
Issuer has no liability to pay the Unpaid Distribution and,
notwithstanding the ability of the Issuer to make an Optional
Distribution in accordance with clause 3.5 ("Opticnal
Distributions™) below, no Holder has any claim in respect of
such Unpaid Distribution. No interest accrues on any Unpaid
Distribution or Optional Distribution and no Helder has any
claim or entitternant in respect of interest on any Unpaid
Distribution or Optional Distribution.

-3.5 Optional Distributions

Without limiling clause 3.3 {"Conditions to payment of
Distributions") or clause 3.4 (“"Distributions are
non-cumulative):

(@) the lssuer may, in its absolute discretion, elect at any time
lo pay lo Holders an optional disiribution in an amount
equal {either alone or in combination with an amount paid
under ¢lause 3.5{0) {"Optional Distributions™) to the unpaid
amount of the scheduled Distributions for a period of
12 months immediately preceding (but including) the
payment date of the optional distribution (an “Opticnal
Oistribution”}, and

under the terms of the Trust Censtitution, Dyno Nobel
may, in its absolute discretion, elect at any time to pay to
Holders an amount equal (either along or in combinaticn
with an amount paid under clause 3.5(a} ("Optional
Distributions™]} to an Optional Distribution.

4 Restrictions in the case of non-payment
If any of the following is the case:

{a} aDistribution has not been paid in full for any reason
within 5 Business Days of lhe relevant Distribution
Payment Date; or

{b) on a Reslisation Date, for any reason the Repurchase
Amount has nat been paid in full, Ordinary Shares have
not been issued or Preference Shares have not been
issued, in each case as required in accordance with
these Dyno Nobel SPS Terms,

Dyno Nobel must not:

{c) declare or otherwise determine 1o pay, or pay, a dividend
or make any distribution on any class of its share capital;
or

() redeem, reduce, cancel, buy-back or acquire for any
consideration any share capital of Dyno Nobel,

unless:

i where a Distribution has not been paid in full within
5 Busingss Days of a Distribution Payment Date,
since that date the issuer or Oyno Nobel (or a
combination of the Issuer and Dyno Nobel} has paid
to Holders in full:

(A an Optional Distribution for an amount equat to
an Optional Distribution), or

(8) conseculiva scheduled Distributions in respect
of a period of 12 months;

all Dyno Nobel SPS have been Repurchased or
exchanged for Qrdinary Shares or Preference Shares
in accordance with these Dyno Nobel SPS Terms; or

(i) such aclion has been approved by a Special
Resolution of Holders,

provided that nothing in this clause 4 {"Reslrictions in the case
of non-payment”} will be taken to prevent a payment by way of
pro rata payments to Hotders and the holders of any security
of Dyno Nobel which ranks in respect of dividends (in the case
of a dividend) or return of capital in a winding up (in the case
of any other payment} equally with the Preference Shares

{or would rank equally in the relevant respect with ths
Prelerence Shares if those Preference Shares were issued).

5 Remarketing provisions

5.1 Notification of Remarketing

The Issuer may, no earlier than six months and not later
than 55 Business Days pror to the next Remarketing Dale,
issue an invitation (8 "Remarketing tnvitation”) to Hoiders
that will propose:

(@ arange of possibie Margins to apply following a
Successiul Remarketing, and




(b} the timing of the next Remarketing Date {which must
coincide with a Cistribution Payment Date)},

and will include the other terms of the Dyno Nobel SPS, if any,
that will be adjusted, and any new terms that will be added
with effect from the Remarketing Date following a Successful
Remarketing. The Issuer may raques! 1o adjust any terms of
the Dyno Nebel SPS, including withoul limitation:

M the Market Rate;

(i) the Margin;

(iy the Step-up;

{v) the Exchange Discount;

(v} the percentage used to calculate the Repurchase
Amount in clause B.2{a} ("Repurchase Amaount™);

{vi) the frequency and timing of Distribution Periods;

(vii} the frequency and timing of Distribution Payment
Dates; and

{viii) the notice periods required under these Dyno Nobel
SPS Terms.

5.2 Holder participation in Remarketing

Each Holder may, within 20 Business Days of the issue of a
Remarketing Invitation or such longer lime period (ending not
loss than 35 Business Days before the Remarkating Date)
which the Issuer nominates, give one of the following types
of written notice to the [ssuer:

{a) a“Step-up Notice” indicating that they do not wish 1o
conlinue to hold Dyno Nobel $PS unless the Slep-up
Margin applies with effect from the Remarketing Dale;

(b} a“Bid Notice" indicating that they do notl wish to continueg
to hold Dyno Nobel SPS unless the Remarketing Margin
to apply with effect from a Remarketing Date on a
Successful Remarketing is at least equal lo arale
specified by the Helder fwhich must be within the range
proposed in the Remarketing Invitation); or

{c) a"Heold Notice” indicating that they wish to continue to
hold Dyno Nobel SPS irrespective of the Margin which
applies with effect from the Remarketing Date.

If the Issuer does not receive a response from a Holder within
20 Business Days, or the longer lime period neminated by
the Issuer, the Holder is deemed 1o have given & Hold Notice
{a "Deemed Hold Notice”),

5.3 Result of Remarketing
{a) ifthe Issuer issues a Remarketing Invitation in accordance
with clause 5.1 (“Nofification of Remarketing”), the Issuer:

i) subject to clause 5.3(b) ("Result of Remarketing™):

(A) may set a Rernarkeling Margin within the range
specilied in the Remarkeating Invitation which,
together with the other terms referred to in
clause 5.1 {"Notification of Remarketing”} (if any),

will apply with effect from the Remarketing Date;
and

if it does so, Dyno Nobel must give a Dyno Nobsl
Realisation Notice in respect of Dyno Nobel SPS
held by Exiling Holders in accordance with
clause 7.4{c) ("Realisation by Dyno Nobel™};, or

may elect not 10 set a Remarketing Margin, in which
case Dyno Nobel may or may not give a Dyno Nobel
Realisation Notice to Holders in accordance with
clause 7.4(b} ("Realisation by Dyno Nobel”).

The Issuer may only set a Remarketing Margin under this
clause 5.3 ("Result of Rernarketing”) where Holders have
given:

[} Hold Notices under clause 5.2(c) ("Holder
participation in Remarketing”) {and for the purposes
of this clause 5.3{b)i} {"Result of Remarketing”), a
Deermned Hold Notice must not be counted); or

Bid Notices under clause 5.2(b) {"Holder participation
in Remarketing”} containing a margin less than or
equat 1o the Remarketing Margin,

and notices under (i) and (i) were cumulatively received in
raspect of at least 25% of Dyno Nobel SPS on issue at the
time the Remarketing Invitation was issued.

5.4 Remarketing results notices

The Issuer must make an election to set, or not lo set, a
Remarketing Margin together with the other terms under
clause 5.3(a) (*Resull of Remarketing”) and notify Holders
of that election no later than 25 Business Days before the
Remarketing Date.

5.5 Step-up Margin to apply
If:

{a} the Issuer does not issug a Remarketing Invitation within
the period prescribed by clause 5.1 ("Notification of
Remarketing”) and Oyno Nobel doss not issue a
Dyno Nabel Realisation Netice within the period
prescriced by clause 7.4{a} ("Reakisation by Dyno Nobel™);

a Remarketing is an Unsuccessful Remarketing but
Dyne Nobel does not issue a Dyno Nobel Realisation
Notica within the period prescribed by clause 7.4(0)
{"Realisation by Dyno Nobel™); or

©) aRemarketing is a Successtul Remarketing but the ssuer
elects not to set a Remarketing Margin,

and the Step-up Margin has not already applied by operation
of this clause 5.5 {“Step-up Margin to apply”}, the Step-up
Margin will apply with effect from the Remarketing Date 1o any
Dyno Nobel SPS which remain on issue and no other terms
will be adjusled or added. The Step-up Margin will cease to
apply if, foliowing a Successful Remarketing of the Dyno Nobel
SPS which rernain on issue, & Remarketing Margin is set
unless (and until) this clause 5.5 ("Step-up Margin to apply™)
next operates.




5.8 Remarketing determined by Dyno Nobel
If Dyno Nobel or Dyno Nobel LLC resolves to require the
Issuer to;

(a) give a Remarkeling Invitation in accordance with
clause 5.1 {"Notification of Remarketing"};

{b) propose specific lerms for adjustiment in a Remarketing
Invitation; or

{c) set, or determine not to sel, a Remarketing Margin,
and Dyno Nobel or Dyno Nobel LLC:
(} notifies the Issuer of that resolution; and

(i} has given a notice in corresponding terms to the
Issuer under the LLC Preterence Share Terms,

then the Issuer must give the Remarketing invitation in
accordance with clause 5.1 {"Notification of Remarketing”},

. propose the specific terms for adjustment or addition or set,
or determing not to set, a Remarketing Margin accordingly.

The Issuer must not otherwise give a Remarkeling Invitation
or set, or determine not to set, a Remarketing Margin and

must not give a Remarketing Invitation specifying terms for
adjustment or to be added contrary 10 a notice received in
accordance with this clause 5.6 ("Remarketing determined
by Oyno Nobel”) in each case except as provided in clause 6
{(*New Credit Rating Remarketing provisions”),

6 New Credit Rating Remarketing provisions

6.1 Notification of New Credit Rating Remarketing

If a New Credit Rating Event occurs, the Issuer may set a
New Credit Rating Remarketing Date in accordance with
clause 6.2 ("Naw Credlit Rating Remarketing Dates"} and, if
it does so, may issue a Remarketing Invitation in accordance
with clause 5.1 ("Notification of Remarkeling”).

A Remarksting lnvitation issued in accordance with this
clause 6.1 ("Notification of New Credit Rating Remarketing")
may propose a range of possible Margins and the timing for
the New Credit Rating Remarketing Date and to add new
terms and to adjust any terms of the Dyno Nobel SPS which
may be adjusted under ¢clause 5.1 {"Notification of
Remarketing”), except that the minimum of any range of
possible Margins proposed to apply from the New Credit
Rating Rernarketing Data must be at least equal to the Margin
applying immediataly prior to the New Credit Rating
Remarketing Date.

6.2 New Credit Rating Remarketing Dates

If a Now Credit Rating Event occurs, the Issuer may set a

New Credit Rating Remarketing Oate by notice to the Holdlers
no earlier than six months and not later than 55 Business Days
prior to the New Credit Rating Remarketing Date {which notice,
for the avoidance of doubt, may be given together with the
nolice given under clause 6.1 ("Notificaticr of New Cradil
Rating Remarketing").

A New Credit Rating Remarketing Date:

(8} may onty be sel so as to occur on a Distribution
Payment Date;

{b) may not be set so as to occur on a date which is
a Periodic Remarketing Date; and

{c) may only be set once.

6.3 Holder participation in New Credit Rating
Remarketing

Each Holder may, within 20 Business Days of the issue

of a Remarketing nvitation in accordance with clause 6.1
{"Notification of New Credit Rating Remarketing”) or such
longer time period (ending not less than 36 Business Days
before the New Credit Rating Remarketing Date} which the
Issuer nominates, give cne of the foflowing types of written
notice to the Issuer:

{a) a“Bid Notice" indicating that they do not wish 1o conlinue
to hold Dyno Nobel SPS unless the Remarketing Margin
to apply with effect from a New Credit Rating Remarketing
Date on a Successiul New Credit Rating Remarketing is at
least equal to a rate specified by the Holder (which musl
be within the range proposed in the Remarketing
Invitation); or

a “Hold Netice” indicating that they wish to continue to
hold Dyno Nobel SPS irrespective of the Margin which
applies with effect from the New Credit Rating
Remarketing Date.

If the Issuer does not receive a response from a Holder within
20 Business Days, or the longsr time period nominated by
the tssuer, the Holder is deemed to have given a Hold Notice
{a "Deemed Hold Notice”).

6.4 Result of New Credit Rating Remarketing

{&) {f the Issuer issues a Rermarketing Invitation in accordance
with clause 8.1 {"Nolification of New Credit Rating
Rermarketing™, then the tssuer:

) subject to clause 6.4{b) ("Result of New Credit Rating
Remarketing"):

{A) may set a Remarketing Margin within the range
specified in the Remarketing Invitation which,
together with the other terms referred to in
clause 5.1 ("Notification of Remarkeling”} (it arny),
will apply with effect from the New Credit Rating
Remarketing Date; and

if it does so, must give 2 Dyno Nobel Resale
Notice in raspect of Dyno Nobel SPS held by
Exiting Holders in accordance with clause 6.6
{("Dyno Nobel Resale Notice™); or

may elect not 10 set new terms.




(o} The Issuer may only elect to set new terms under this
clause 6.4 ("Result of New Credit Rating Remarketing”)
where:

(i Holders have giver

{A) Hold Nolices under clause 6.3(b) (*Holder
participation in New Crexlit Rating Remarketing”)
{and for the purposes of this clause 6.4({R))(A)
{“Resull of New Credit Rating Remarketing™}, a
Desmed Hold Notice must not be counted); or

Bid Notices under clause 6.4(a) ("Result of
New Credit Rating Remarketing”) containing a
margin less than or equal to the Remarkeling
Margin; and

the issuer has procured third party purchasers for

all Dyno Nobel SPS held by Exiting Holders in
accordance with the Dyno Nobel Resale Notice 1o
be given in accordance with clause 6.6 ("Dyno Nobel
Resale Notice™),

and notices under (i{A) and ({(B) were cumulatively
received in respect of at least 25% of Dyno Nobel SPS on
issue al the time the Remarketing Invitation was issued.

If the Issuer slects not 1o adjust the terms of the Dyno
Nobel SPS, the Margin applying immediately prior to the
New Credit Rating Remarkeling Date will continue to apply
and no other terms of the Dyno Nobel SPS will be
adjusted.

6.5 New Credit Rating Remarketing results notices
The Issuer musl make an glection to set, or not to set, a
Remarketing Margin together with the other terms under
clause 6.4(g) {"Result of New Credit Raling Remarksting”)
and notify Holders of that election no later than 25 Business
Days before the New Credit Rating Remarketing Date.

8.6 Dyno Nobel Resale Notice

Whaere clause 6.4(a)(i} ("Result of New Credit Rating
Remarketing”) applies, Dyno Nobel must give a nolice a
"Dyno Nobe! Resale Notice™) which states that it will Resell
the Dyno Nobel SPS held by Exiting Holders in accordance
with clause 9 ("Resalg”) on the New Credit Rating Remarketing
Date and remit to the Holder on the New Credit Rating
Remarketing Date an amount at least equal te the amount
which would have been the Repurchase Amount for those
Dyno Nobel SPS (determined as if Oyno Nobel SPS were
belng Repurchased on that Realisation Date).

A Dyno Nobel Resale Notice is irrevocable.

6.7 New Credit Rating Remarketing determined
by Dyno Nobel

if Dyno Nobel or Dyno Nobel LLC resolves to reguire the
Issuer to:

{a) give a Remarketing Invitaticn in accordance with
clause 6.1 {"Notification of New Credit Rating
Remarketing”);

o) propose specific terms for adjusiment in a Remarketing
Invitation given in accordance with clause 6.1
("Nofification of New Credit Rating Rermarketing”);

(c) seta New Credit Rating Remarketing Date; or
{c) set, or determing nol to set, a Remarketing Margin,
and Dyno Nobel or Dync Nobel LLC:

i notilies the Issuer of that resolution; and

i) has given a notice In corresponding terms to the
1ssuer under the LLC Preference Share Terms,

then the Issuer must give the Remarketing invitation, propose
the specific terms for adjustment or addition, set a New Credit
Rating Ramarketing Date or set, or determine not to set, a
Remarketing Margin accordingly.

The Issuer must not otherwise give a Remarketing invitation

as a resull of a New Credit Raling Event in accordance with
clause 6.1 {"Notification of New Credil Rating Remarketing’),
set a New Credit Rating Remarketing Dale or set, or determine
not to set, a Remarketing Margin as a result of a New Cradit
Rating Event and must not give & Remarketing Invitation as a
result of a New Credit Rating Event specifying terms for
adiustment or (0 be adced contrary to a notice received in
accordance with this clause 6.7 ("New Credit Rating
Remarketing determined by Dyno Nobel").

7 Realisation

7.1 Realisation by the Holder on Change of Control

Event

(@) Dyno Nobel must notify Holders as soon as praclicable
after becorning aware of the cccurrence of a Change of
Control Event {a "Change of Control Notice”).

{o) A Holder may require Dyno Nobel to Realise all (but not
some only) of its Dyno Nobel SPS by giving to Dyno Nobel
a Holder Realisation Notice in accordance with clause 7.2
("Holder Realisation Notices'} within 15 Business Days of a
Change of Control Notice betng given in accordance with
clause 7.1{a) ("Realisation by the Holder on Change of
Control Event”).

A Holder may give a Holder Reatisation Notice following a
Change of Control Event notwithstanding Dyno Nobel's
failure to give a Change of Control Nolice in accordance
with clause 7.1{a) ("Realisation by the Holder on Change of
Control Event”),

7.2 Holder Realisation Notices
A Holder Realisation Natice must:

{a) specily the Dyno Nobel SPS lo which it relates; and

(b} beaccompanied by evidence reasonably satisfactory
to Dyno Nobet of the Holder's title to the relevant Dyno
Nobel SPS,

A form of Holder Realisation Notice which may be used by
Holders must be made available by the Issuer upon request.




Once a Holder has given a Holder Realisation Notice, that
Holder must not deal with, transfer, dispose or olherwise

encumber the Dyno Nobel SPS the subject of the Holder
Realisation Ngtice.

A Holder Realisation Notice is irrevocable.

7.3 Dyno Nobei response to Holder Reatisation Notices
Byno Nobet must promptly upon receipt of a Holder
Realisation Notice {and in any event within 10 Business Days)
specify by notice to the Holdler (a "Holder Realisation

. Response”):

{a) the Realisation Date {which must be the date determined
in accordance with ¢lause 7.6 (*Realisation Datg™);

{b) which Realisation Method (or combination of Realisation
Methods) will apply 10 the Realisation of tha Dyne Nobel
SPS the subject of the Holder Realisation Notice: and

{c) where the Realisation Method applicable is Repurchase or
Exchange for Ordinary Shares, whether the Issuer or Dyno
Nobel will pay a Cash Distribution on the Realisation Date
and the amount of that Cash Distribution.

A Holder Realisation Response is irrevocable,

7.4 Realisation by Oyno Nobet!

Dyno Nobel may elect o Realise Dyno Nobel SPS {and,

where clause 7.4(c) ("Realisation by Dyno Nobel") applies, must
Realise Dyno Nobel SPS) by giving a Dyno Nobel Realisation
Notice to Flolders in accordance with clause 7.5 {"Dyno Nobel
Realisation Notices"):

(@ inrespect of all (but not some only) Dyno Nobel $PS, ne
earlier than six months and net later than 25 Business
Days belore a Periodic Remarketing Date;

in respect of all {Hut not some only) Dyno Nobe! SPS, no fater
than 25 Business Days before the Periodic Remarketing
Date to which an Unsuccessiul Remarkeling refates;

in respect of that number of Dyno Nobe! SPS held by
Exiting Holders, no later than 25 Business Days before the
Periodic Remarketing Date to which a Successiul
Remarketing relates;

in respect of all (out not some only} Dyno Nobel SPS,
no fater than 25 Business Days before a Distribution
Payment Date if the Step-up Margin applies;

in respect of all {but not some only) Dyno Nehel 3PS,
no later than 20 Business Days after the occurrence of an
Acquisition Event;

in respect of all {but not scme only) Dyno Nobel SPS,
no later than 20 Business Days after the cccurrence
of a RE Removal Event or a Trust Winding Up Event;

in respect of all (out not somse only} Dyno Nobel SPS, at
any time after the occurrence of a Tax Event, a Hegulatory
Evenlt or an Accounting Event; or

{n) in respect of all {but not some only) Dyno Nobel SPS, at
any time if the aggregate Face Value of Dyno Nobel SPS
on issue is less than AS50 million.

7.5 Dyno Nobel Realisation Notices
A Dyno Nobet Realisation Notice must specify:

{a) the Realisation Date (which must be the date determined
in accordance with clause 7.6 ("Realisation Date™); and

(b) which Realisation Method (or combination of methods)
will apply to the Realisation of the Dyno Nobel 3PS the
subject of the Dyno Nobel Realisation Nolice; and

{c} where the Realisation Method applicable is Repurchase or
Exchange for Ordinary Shares, whether the Issuer or Dyno
Nobel will pay a Cash Distribution on the Realisation Date
and the amount of that Cash Distribution,

A Dyno Nobel Realisation Notice is irrevocable. [f a Dyno Nobel
Reafisation Notice specifies thal a combination of Realisation
Methods applies, Dyno Nobel must apply the combination of
methods to the Dyno Nobel SPS of each Holder on an
approximately proportionate basis but may adjust to take
account of the effect on marketable parcels and other
logistical considerations.

7.6 Realisation Date

The Realisation Date is, for Repurchase in accordance with
clause 8 {"Repurchase™, Resale in accordance with clause 9
(“Resale™ and Exchange in accordance wilh dause 10
("Exchange"}:

{a) in connection with a Holder Realisation Notice given in
accordance with clause 7.2 (“Holder Realisation Notices™,
50 Business Days aflter the date of the Change of
Control Notice;

in connection with a Dyno Nobel Realisation Notice given
in accordance with clause 7.4(a) {"Realisation by Dyno
Nobel", clause 7.4{b) ("Realisation by Dyno Nobel”),
clause 7.4{c) (Realisation by Dyno Nobel") or clause 7.4{d)
(“Realisation by Dync Nobel”), the next Distribution
Payment Date immediately following the date of the Dyno
Nobel Realisation Notice; or

) otherwise, 25 Business Days afler the date of the Dyno
MNobel Realisation Notice.

7.7 Multiple Realisation notices

Dyno Nebel is not prevented from giving a Dyno Nobet
Reafisation Nolice mergly because a Holder has given a
Holder Realisation Notice. The Dyno Nobel Realisation Notice
will prevail to the extent of any inconsistency between a Dyno
Nobel Realisation Notice and a Holder Realisation Nolice.




8 Repurchase

8.1 Meaning of Repurchase
If Dyno Nobel $PS are to be Repurchased, on the
Regilisation Date:

{a) Dyno Nobel must pay to the Holder the Repurchase
Arnount in respect of each Dyno Nobel SPS which is to
be Repurchased;

(b} the Dyno Nobel SPS to be repurchased ara transferred to
Dyno Nobel in accordance with clause 12 ("Repurchase,
Exchange, Preference Share Exchange and resale
common provisions”) (&) and (o) together "Repurchase™);
and

if the Issuer or Dyno Nobel (in its discretion) determings
to pay an amount by way of cash distripution on the
Realisation Date (which amount in respect of a Oyno
Nobe! SPS must not exceed the difference between the
Base Repurchase Amount and the Face Value {'Cash
Distribution”)}, the Issuer or Dyno Nobet (as the case
may be) must pay the Cash Distribution,

8.2 Repurchase Amount
The Frepurchase Amount for a Dyno Nobel SPS is:

{a) if the Dyno Nobe! SPS are being Repurchased under this
clause 8 ("Repurchase”) as a result of a Change of Gentrol
Event or an Acquisition Event, the aggregate of:

iy anamount equal to the Face Value multiplied by
115%;

an amount equal o the unpaid amount (if any) of the
scheduled Distributions for a period of 12 months
immediately preceding (but inchuding) the Realisation
Date (the "Unpaid 12 Month Distribution Amount™};
and

an amount determined by applying the formulain
clause 3.1 ("Distributions") logether with assoclated
definitions as if the Reafisation Date were a
Distribution Payment Dale (the "Realisation Date
Distribution Amount"); or

otherwise, the aggregale of:

) the Face Valug;

(i) the Unpaid 12 Month Distribution Amount; and
{i) the Realisation Date Distribution Amount,

{{a) or (b}, as applicable, being the "Base Repurchase
Amount”), in each case less the amount of any Cash
Distribution paid 10 the Holder in respect of the Dyne Nobel
SPS on the Realisation Date,

8.3 Holder deemed to agree to Repurchase
Each Holder, by subscription for or acquisition of Dyne Nobel
SPS, is taken io have agreed lo the Repurchase of the Dyno

Nabel SPS in accordance with these Oyno Nobel SPS Terms
notwithstanding that the Holder has not requested
Repurchase.

9 Resale

9.1 Meaning of Resale

If Dyno Nobel SPS are to be resold, Lyno Nobel must sell or
procure the sale of Dyna Nobel SPS to ba resold on that
Realisation Date to a third party for an amount which, when
taken together with any amount the Issuier or Dyno Nabel pays
to the Holder on that date is at least equal to the amount which
would have baen the Repurchase Amount for those Dyno
Nobel SPS (determined as if Dyno Nobel SPS were being
Repurchased on thal Realisation Date) and remit that amount
10 the Holder on that Realisation Date ("Resale”).

9.2 Failure to Resell

If Dyno Nobet elects to Resell and, having used its best
endeavours to Resall, all relevant Dyno Nobel SPS are not
Resold on or before the Realisation Date, the remaining Dyno
Nobel SPS must be Repurchased in accordance with clause 8
{("Repurchase"} or, subject to clause 9.3 ("Deferral of
Realisation Date"), at Dyno Nobel's slection, Exchanged for
Ordinary Shares in accordance with clause 10 ("Exchange'} on
the Realisation Date. In this case, the Holder Realisation
Responsea or the Dyno Nobet Realisation Notice {as the case
may be) will be taken to be such a notice staling Dyno Necbel
will Repurchase in accordance with clause 8 {"Repurchase”} or
Exchanga for Ordinary Shares in accordance with clause 10
{"Exchange’} (as the case may be) on the Realisation Date.

9.3 Deferral of Realisation Date

If Dyne Nobel elects to Exchange Dyno Nobe) SPS for
Qrdinary Shares in accordance with clause 9.2 (*Failure
to Resell’):

{a) the Realisation Date for that Exchange will be the date
faling 25 Business Days after the date which would have
been the Realisation Date if the Dyno Nobet SPS had
been Resold: and

(o) Dyno Nobet must notify Holders of that election no fater
than 25 Business Days before the Realisation Date for that
Exchange.

9.4 Holder agreement to Resale

If Dyno Nobel elacts to procure Resale under this clause 9

{"Resale”), each Holder whose Dyno Nobel SPS are being

Resold is irrevocably taken to offer 1o sell the refevant DByno
Nobel SPS to the relavant third party.

10 Exchange

10.1 Meaning of Exchange
If Dyno Nobal SPS are to be Exchanged, on the Realisation
Date:

{a) Dyno Nobel must issue the Exchange Number of Ordinary
Shares to the Holder;




(b) the Dyno Nobet SPS to be Exchanged are transferred to
Oyno Nobel in accordance with clause 12 {"Repurchass,
Exchange, Preference Share Exchange and Resale
common provisions”) (&) and (b) together “Exchange”);
and

if the Issuer or Dyno Nobel {in its discrelion} delermines Lo
pay an amount by way of Gash Distribution on the
Realisation Date, the Issuer or Dyno Nobel {as the case
may be) must pay the Cash Distribution.

10.2 Ordinary Share Issue Price

Each Ordinary Share issued under this clause 10 {"Exchange”)
will be issued fully paid at an issue price equal to the Ordinary

Share Issue Price determined in accordance with clause 10.3

{"Number of Ordinary Shares™).

10,3 Number of Ordinary Shares

On the Realisation Date in respect of gach Dyno Nobe! SPS
which is Exchanged for Ordinary Shares under this clause 10
{"Exchange”}, the number of Ordinary Shares lo be issued for
each such Dyno Nobel SPS ("Exchange Number'}is
catculated according to the following formula:

Exchange - Repurchase Amount
Number Ordinary Share Issue Price

where:
Repurchase Amount:

{@ if he Dyno Nobel SPS ara being Exchanged as a result of
a Change of Control Event or an Acquisition Event, the
Base Repurchase Amount calculated in accordance with
clause 8.2(a) ("Repurchase Amount"}; or

otherwise, the Base Repurchase Amount caloudated in
accordance with clause 8.2(b) ("Repurchase Amount”,

in each case less any Cash Distribution paid to the Holder in
raspect of the Dyno Nobel SPS on the Realisation Date;

Ordinary Share Issue Price = VWAP x (1-Exchange
Discount);

VWAP (expressed as a dollar valug) rmeans VWAP during the
VWAP Period,

Exchange Discount means 0.025; and

VWAP Period means \he period of 20 Business Days on
which trading in Ordinary Shares took place imrmediately
preceding (but excluding) the refsvant Realisation Date,

10.4 Fractions of Ordinary Shares to be disregarded

If the total number of Crdinary Shares to be issued to a Holder
on a Realisation Date in respect of their aggregate helding of
Dyno Nobel SPS being Exchanged under this clause 10
("Exchange”) includes a fraction of an Ordinary Share, that
fraction will be disregarded.

10.5 Adjustments 1o VWAP
For the purposes of calculating VWAP for the purposes of
clause 10.3 {"Number of Ordinary Shares”):

(8} where, on some or all of the Business Days in the relevant
VWAP Pericd, Ordinary Shares have been quoted on ASX
as cum dividend or cum any other distribution or
entitlement and the issue of Ordinary Shares will occur
after that date and those Ordinary Shares no longer carry
that dividend or other distribution or entittement, then the
VWAP on the Business Days on which those Ordinary
Shares have been quoted cum dividend or cum any other
distribution or entitlement shall be reduced by an amount
{"Cum Value") equa! to:

() (in the case of a dividend or other distribution), the
amount of that dividend or other distribution includling,
if the dividend or other distribution is franked, the
amount that would be included in the assessable
income of the recipient of the dividend or other
distribution who is a natural person resicent in
Australia;

{in the case of any other entitlerment which is traded
on ASX on any of those Business Days), the volume
weighted average sale price of all such entitlements
sold on ASX during the VWAP Period on the Business
Days on which those entitlements were traded; or

(i) (in the case of an entitlement not traded on ASX
during the VWAP Period). the value of the entitlement
as reasonably determined by the Direclors;

where on some or all of the Business Days in the VWAP
Period, Ordinary Shares have been quoted on ASX as ex
dividend or ex any other distribution or entitlement, and
Ordinary Shares which are to be issued would be entilled
to receive the relevant dividend or other distribution or
entitlernent, the VWARP on the Business Days on which
those Ordinary Shares have been quoted ex dividend or
ex any other distribution or entitlement shall be increased
by the Cum Value; and

where the Ordinary Shares are reconsiructed,
consohdated, divided or reclassified into a lesser or
greater number of securities during the VWAP Period, the
VWAP shall be adjusted by the Directors as they consider
appropriate and these Dyno Nobe! SPS Terms will be
construed accordingly.

Any such adjustment will promptly be notified to Holders.

10.7 Ranking of Ordinary Shares
Each Ordinary Share issued on Exchange ranks equally with
all other Ordinary Shares.




11 Preference Share Exchange

11.1 Meaning of Preference Share Exchange

If Dyno Nobel SPS are to be exchanged for Preference Shares
on the Preterence Share Exchange Date:

(al Dyno Nobel must issue a Preference Share to the Holder,
and

(&} the Dyno Nobel SPS ars to be transferred o Oyno Nobel
in accordance with clause 12 ("Repurchase, Exchange,
Preference Share Exchange and Resale common
provisions”).

11.2 Preference Share Exchange
A Preference Share Exchange wilt occur when the first of the
following events occurs:

{a} a Dyno Nobet Breach of Undertakings Event; or
(o) a Dyno Nobel Winding Up Event.

11.3 Preference Share Exchange Notice

Dyna Nobel must give Holders a Preference Share Exchange
Notice ["Preference Share Exchange Notice"} staling the
Praference Share Exchange Date in accordance with

clause 11.4 ("Preference Share Exchange Dates™ as soon as
practicable after the occurrence of the Dyno Nobel Breach of
Undertakings Event or Dyno Nobel Winding Up Event.

A Preference Share Exchange Notica is irrevocable once
given, Failure to give a Preference Share Exchange Notice
when required by this clause 11.3 {"Preference Share
Exchange Notice”) does not affect the obligation of Dyno
Nobe! to exchange the Dyno Nobel SPS for Preference Shares
when required in accordance with these Dyno Nobel SPS
Terms.

11.4 Preference Share Exchange Dates
The Preference Share Exchange Date will b, if the Preference
Share Exchange Date occurs under:

&) clause 11,2(a) ("Preference Share Exchange’), three
Business Days afler the date of the Dyno Nobe! Breach
of Undertakings Event; and

{o) clause 11.2(b) ("Preference Share Exchange”), the date
of the Dyno Nobel Winding Up Event.

12 Repurchase, Exchange, Preference Share
Exchange and Resale common provisions

12.1 Holder acknowledgements
Each Holcler irrevocably:

{z) upon an Exchange or a Preference Share Exchange in
accordance with these Dyno Nobel SPS Terms, consents
1o becoming a member of Dyno Nobel and agrees 0 be
bound by the Dyno Nobe! Constitution and, in the cass of
a Proference Share Exchange, the Preference Share
Terms;

acknowledges and agrees that it is oblfiged to accept
Ordinary Shares upon an Exchange or a Preference Share
upon a Freference Shara Exchange and that its Dyno
Nobe! SPS will be transferred upon an Exchange, a
Preference Share Exchange or a Repurchase, in sach
case in accordance with these Dyno Nobel SPS Terms
notwithstanding anything which might otherwise affect an
Exchangs, a Preference Share Exchange or a Repurchase
inchuding:

(i) any change in the financial position of Dyno Nobel
since the Issue Datg;

any disruption to the market or potential market for
Iha Ordinary Shares or the Preference Shares {as the
casae may be) or to capital markels generally;

any breach by Dyno Nobel of any obligation in
connection with the Dyno Nobel SPS, the Trust
Constitution or the LLC Preference Shares; or

it being impossible or impracticable o sell or
olherwise dispose of Ordinary Shares or Preference
Shares [as the case may be) or, to list those Ordinary
Shares or Preference Shares (as the case may be);
and

agrees to provide to the lssusr or Dyno Nobel any
information the Issuer or Dyno Nobel considers necessary
or desirable to give effect to an Exchange, a Preference
Sharg Exchange, & Repurchage or a Resale in accordance
with these Dyno Nobel SPS Terms.

12.2 Automatic transfer of Dyno Nobel SPS

(@ ©On the Realfisation Date or Preference Share Exchange
Date, the Dyno Nobel SPS which are the subject of the
Repurchase, Exchange or Preference Share Exchange
{the “Transferred Dyno Nobel SPS") are automatically
transferred to Dyno Nobel and all rights in respect of such
Oyno Nobel SPS automatically vest in Dyna Nobel (other
than the right to receive any Cash Distribution determined
to be payable ¢n that date).

() The Holder and Dyno Nabel each irrevocably direct the
1ssuer to record the transfer of the Transferred Dyno Nobel
SPS in the Register on the Realisation Date or Preference
Share Exchange Dale {as the case may be).

€ The transfer of the Transferred Dyno Nobel SPS will oceur
even if Dyno Nobel fails Lo, or is unable on account of
applicable faw to pay the Repurchase Amount or issue the
Preference Shares or the Ordinary Shares (as the case
may be} on the Realisation Date or the Preference Share
Exchange Date {as the case may be).

The transfer of the Transferred Dyno Nobel SPS will satisfy
any obligalion of the Holder with respect to the issue price
of an Ordinary Share or a Preference Share (as may be
appiicable).




12.3 Automatic Conversion of Transferred Dyno

Nobel SPS

{8} On the Reafisation Dale or Preference Share Exchange
Date, immediately after the Transferred Dyno Nobel SPS
are ransferred in accordance with clause 12.2 {"Automalic
transfer of Dyno Nobel SPS7), each Translerred Dyno
Nobel SPS will automalically Convert into one fully paid
Ordinary Unit.

A Transferred Dyno Nobel SPS, upon Conversion, confers
all of the rights attaching to cne Ordinary Unit. On and
from the Conversion Date:

() all other rights conferred or restrictions imposed on
that Dyno Nobei SPS under these Dyno Nobel SPS
Terms will no fonger have effect {except for rights
relating %o a Distribution or a Cash Distribution which
has heen determined to be payable but has not been
paid on or before the Conversion Date which will
continue); and

(i) the Ordinary Unit resulting from a Conversion will rank
equally with all other Ordinary Units.

12.4 Power of Attorney
Each Helder irrevocably:

(@) appoints Dyno Nobel, each of its Authorised Officers and
any liquidator, provisional liquidator or administrator of
Dyno Nobel {gach an “Appointed Person’) severally 10 be
the attorney of the Holder and the agent of the Holder with
the power in the name and on behalf of the Halder to do
all such acts and things including signing all documents or
transfers and appointing its own agent or delegate as may
in the opinion of the Appointed Person be necessary or
desirable to be done in order to give eflect to an
Exchange, a Preference Share Exchange, a Repurchase
or a Resale or to record or perfect the transfer of Dyno
Nobel SPS held by the Holder when required in
accordance with clause 9 ("Resale”) or clause 12.2
(“Automnatic transler of Oyno Nobel SPS"); and

authorises and directs the Issuer to make such entries in
ihe Register, including amendments and additions 1o the
Register, which the Issuer considers necessary or
desirable to record the transier of Dyno Nobel SPS in
accordance with clause 9 ("Resale”) or clause 12.2
("Automatic transler of Dyno Nobel SPS") and to record
that on that transfer the holder of a Dyno Nobel SPS
ceases o be Registered as holder of that Dyno Nobel
SPS and a new hoider of thal Dyno Nobel SRS becomes
Registered in place of the Holder.

Tha power of atiorney given in this clause 12.4 ("Power of
Attorney”} is given for valuable consideration and (o secure the
performance by the Hokler of the Holder's obligations under
these Dyno Nobel SPS Terms and is irrevocable and shall

survive and not be affected by the subsequent disability or
incapacily of the Holder {or if such Holder is an entity, by its
dissolution or termination).

12.5 Failure to perform obligations

If Dyno Nobel does not perform its obligations in respect of a
Repurchase or Exchange in respect of a Dyno Nobsl SPS,
Dyno Nobel must issue one Preference Share as directed by
the Holder. If Dyno Nobel fails to issue a Preference Share as
required by clause 11 ("Preference Share Exchange”) or by this
clause 12.5 {"Failure to perform abligations™). the Holder's
claim is limited to:

{8} an order for specific performance that the Preference
Share be issusd; or

{o) such monetary claim against Oync Nobet which it wouid
have had, had the Preference Share besn issued as
directed by the Holder.

In a winding up of Dyno Nobel, the Holder’s claim ranks junior
to the claims of all Senior Creditors in that:

{d all claims of Senior Creditors must be paid in ful
hefore the claims of the Holder are paid; and

i until the Senior Creditors have been paid in full, the
Holder must not ¢laim in the winding up of Dyno
Nobel in competition with the Senior Creditors so as
te diminish any distribution, dividend or payment
which, but for that claim, the Senior Creditors would
have been entitled to receive,

so that the Holder receives, lor each Transferred Dyno Nobel
SPS in respact of which the Repurchase Amount or Ordinary
Shares or a Preference Share (as the case may be) issued has
nol been paid, an amount equal to the amount it wolld have
received il, in the winding up of Dyno Nabel, it had held an
issued and fully paid Preference Share.

The Holder has no other claim against Dyno Nobe! or the
Issuer (including for damages} and no other right (including any
right to vole al a general meeting of Dyno Nobel) arising from a
failure to perform its obligations in respect of the Repurchase,
Exchange or Preference Share Exchange.

12.6 Turnover

Any payments (whether infentional, by mistake or otherwise) to
the Holder in excess of the Holder's enlitlernent under these
Dyno Nobel SPS Terms are to be held by the Holder on trust
tor Dyno Nobel and accounted for by the Holder 1o Dyno
Nobel.

13 Payments to Holders

13.1 Calculation of payments

All calculations of payments will be rounded to four decimal
places. For the purposes of making any payment in respect of
a Holder's aggregate holding of Cyno Nobet SPS, any {raction
of a cent will be disregarded.




13.2 Deductions

{&) The lgsuer may deducl from any payment payable to a
Holder the amount of any withholding or other tax, duty or
lavy required by law to be deducted in respect of such
payment,

Without limiting clause 13.2{a) {"Deductions”), the Issuer
may make a deduction from any Distribution or other
payment to a Holder 10 the extent of any amount reguired
to be withheld from a payment in respect of any Eligible
Asset, the LLC Preference Shares or the Dyno Nobet SPS
under applicable S law on account of:

{ii the Holder or Beneficial Owner {or the Issuer} as the
case may be:

(A} being treated as owning, directly or indirectly, and
after the application of certain construgtive
ownership rules in the US Code, 10% or more of
the total combined voting power of all classes of
shares in the capital of Dyno Nobe! entitled to
vote; or

failing to:

{2} lodige on time with the Issuer any required
US Withhalding Tax Declaration;

{ab) properly complete any required US
Withholding Tax Declaration;

(ac) satisty any documentary requirements that
the Holder or Beneficial Owner or any other
person may be required to comply with from
time to time in order for the relevant payment
to be made without such deductions;

(ac) maks the representations and cerlifications
required in any US Withholding Tax
Declaration; or

(ae} comply with the covenants in any US
Withholding Tax Declaration; or

a change in the US Code or the Treaty and, following
that change, the Helder or Beneficial Owner {or the
Issuer, where applicable) fails to comply with any
requirernents, for the relevant payment to be made
without such deduction, which arises as a result of
the relevant change in the US Code or the Trealy.

If any deduction is required, the Issuer must pay the full
amount required to be deducted to the refevant revenue
authority within the fime allowed lor such payment without
incurring penalty under the applicable taw.

If:
(i} adeductionis made,

the amount of the deductian is accounted for by the
Issuer {or by the relevant member of the Dyno Nobel
Group) to the relevant revenue authority; and

(i) the balance of the amount payable has been paid to
the Holder,

then the Holder's entitternent to receive the Distribution
or other payment and the Issuer's obligation to make the
payment to the Holder are taken to have been satisfed in
full by the Issuer.

13.3 No set-off

A Holder has no right lo set-off any amounts owing by it to the
Issuer or Dyno Nobel against any claims owing by the lssuer or
Dyno Nobel.

13.4 Time limit for claims

A claiim against the Issuer for payment according o these
Dyno Nobel SPS Terms is void unless made within five years of
the due date for payment.

13.5 Manner of payment to Holders
Moneys payable by the Issuer to a Holder may be paid in any
mannegr the Issuer decides, including:

& by any method of direct credit determined by the Issuer
to the Holder or Holders shown on the Register or to such
person or place directed by them;

by cheque sent through the post directed to the physicat
or postal address of the Holder as shown in the Register
or, in the case of joint Holders, to the physical or postal
address notified to the Registrar for receipt of such
moneys (and in default of notification, to the physical or
postal address shown in the Register as the address of
the joint Holcler first named in that Register); or

) by cheque sent through the post directad 1o such other
physical or postal address as the Holder or joint Holders
in writing direct.

13.6 Unpresented cheques

Cheques issued by the Issuer that are not presentad within six
manths of being issued or such lesser period as determined by
the Issuer may be cancelled. Where a cheque which s
cancelled was drawn in favour of & Holder, the moneys are to
be held by the Issuer for the Holder as a non-interest bearing
deposit until the Holder or any legal personal representative

of the Holder claims the amount ¢r the amount is paid by the
Issuer according to the legislation relating to unclaimed moneys.

13.7 Unsuccessful attempts to pay
Subject 10 applicable law, where the Issuer:

(@} decides that an amount is to be paid to a Holder by
a method of direct credit and the Holder has not given
a directfon as to where amounts are (o be paid by
that method;

attempts to pay an amount 1o a Holder by direct credit,
electronic transfer of funds or any other means and the
transfer is unsuccesslul; or

has macie reasonable efforts to Iocate a Holder butis
unable to do so,




the amount is to be held by the Issuer for the Holder ina
non-interest bearing deposit with a bank selected by the issuer
until the Holder or any legal persona) representative of the
Holder claims the amount or the amount is paid by the Issuer
according to the legistation relating to unclaimed moneys.

13.8 Payment to joint Helders
A payment to any ong of joint Holders will discharge the
Issuer's liability in respect of the payment.

14 Title and transfer of Dyno Nobel SPS

14.1 Title
Title to a Dyno Nobel SPS passes when details of the transfer
arg entered in the Register.

14,2 Effect of entries in Register

Each entry in the Register for a Dyno Nobet SPS constitutes
an entitlernent to the benefits given to the Holder under these
Dyno Nobel SPS Terms and the Trust Constitution in respect
of the Dyno Nobe! SPS.

14.3 Register conclusive as to ownership

Entries In the Register in relation 1o a Dyno Nobel SPS
constitute conclusive evidence that the person so entered
is the absotute owner of the Dyno Nobet SPS subject to
correction for fraud or ervor.

14.4 Non-recognition of interests

Excepl as required by law, the Issuer and the Registrar must
treat the person whose name is entered in the Register as the
Holder as the absolute owner of that Dyno Nobel SPS.

No notice of any trust or other interest in, or claim to, any Dyno
Nobel SPS will be entered in the Register. Neither the lssuer
nor the Registrar need take notice of any trust or other interest
in, or clain to, any Dyno Nobe! SPS, except as ordered by a
court of competent jurisdiction or required by law.

This clause 14.4 ("Non-recognition of interests”} applies
whether or not a payment has been made when scheduled on
& Dyno Nobel 8PS and despite any notice of ownership, trust
or interest in the Dyno Nobel SPS.

14.5 Joint Holders

Where two or more persons are entered in the Register as the
joint Holders then they are taken to hold the Dyno Nobel SPS
as joint tenants, but the Registrar is not bound to register more
than three persons as joint holtders of a Dyno Nobel SPS.

14.6 Transfers in whole

Oyno Nobel SPS may be transfarred in whole but not in part
in accordance with these Dyno Nobel 8PS Terms and the
Trust Constitution,

14.7 Transfer
A Holder may, subject to this clause 14 {Title and transfer
of Dyno Nobel SPS™, transfer any Dyna Nobel SPS:

(&) by a proper ASTC transfer according lo the ASTC
Operating Rules;

(b} by a proper transfer under any other computerised or
electronic system recognised by the Corporations Act;

(c) under any cther method of transfer which operates in
relation to the trading of securilies on any securitios
exchange outside Australia on which Dyno Nobel SPS
are quoted; or

{d) by any proper or sufficient instrument of transfer of
marketable securities under applicable faw.

The Issuer must not charge any fee on the transfer of a
Dyno Nobel SPS.

14.8 Market oblfigations

The Issuer must comply with Applicable Regutation and any
other relevant obligations imposed on it in refation to the
transter of a Dyno Nobel SPS.

14.9 |ssuer may request holding lock or refuse to
register transfer

If Dyno Nobel SPS are Officially Quoted, and if permitted to
do so by ASX Listing Rules and the Corporalions Act, the
Issuer may:

{a) request the CS Facility Operator or the Registrar, as the
case may be, to apply a hotding lock to prevent a transfer
of Dyno Nobel SPS approved by and registered on the
CS Facility's electronic subregister or Dyno Nobel SPS
registered on an issuer-sponsored subregister, as the
case may be; or

{b) refuse to register a transfer of Dyno Nobel SPS,

14.10 Issuer must request holding lock or refuse to

register transfer

{8) Thelssuer must request the CS Facility Operator or the
Registrar, as the case may be, to apply a holding lock to
prevent a transter of Dyno Nobel SPS approved by and
registered on the CS Facilily's electronic subregister or
Dyne Nobel SPS registered on an issuer-sponsored
subragister, as the case may be, if the Corporalions Act,
ASX Listing Rules or the terms of a Restriction Agreement
require the Issuer to do so.

The Issuer must refuse to register any transfer of Dyno
Nobel SPSif the Corporations Act, ASX Listing Rules or
tha terms of a Restriction Agreement require the Issuer to
do so.

During a breach of ASX Listing Rules relating to Restricted
Securities, or a breach of a Restriclion Agreement, the
Holder of the Reslricted Securities is not entitled to any
distribution or voting rights in respect of the Restricted
Securities.

14.11 Notice of holding focks and refusal to

register transfer

Il, in the exgrcise of its rights under clause 14.9 (“lssuer may
request holding lock or refuse to register transfer”) and

clause 14,10 ("Issuer must request holding lock or refuse 1o
register iransfer”), the Issuer requests application of a holding
lock 10 prevent a transfer of Dyno Nobe! SPS or refuses 1o
ragister a transfer of Dyno Nobel SPS, it must, within two
months after the date on which the transfer was lodged with it,




give wrillen notice of the request or refusal to the Helder, to the
transferee and the broker lodging Lhe transfer, if any, Failure 10
give such notice does nat, however, invalidate the decision of
the Issuer.

14.12 Delivery of instrument

It an instrument is used to transfer Dyno Nobel SPS according
to clause 14.7 {"Transfer"), it must be delivered lo the Registrar,
together with such evidence (if any) as the Registrar
reasonably requires to prove the title of the transferor to,

or right of the transferor to transfer, the Dyno Nobel SPS.

14.13 Refusal to register

The Issuer may only refuse to register a transfer of any Dyno
Nobel SPSif such registration would contravene or is
forbidden by Applicable Regulation or the Dync Nobel SPS
Terms.

If the Issuer refuses to register a lransfer, the Issuer must give
the lodging party notice of the refusal and the reasons for it
within five Business Days after the dale on which the lransfer
was delivered o the Registrar.

14.14 Transferor to remain Holder untit registration

A transferor of a Dyno Nobel SPS remains the Helder in
respect of that Oyno Nobel SPS until the transfer is registered
and the name of the transferee is entered in the Register.

14,15 Effect of transler

Upon registration and entry of the transferees in the Register
the transferor ceases to be enfitled to uture benefits under
these Dyno Nobe! SPS Terms and the Trust Constitution in
respect of the transferred Dyno Nobel SPS and the transferee
becomes so entitled in accordance with clause 14.2 ("Effect
of entries in Regisler™).

14,16 Estates

A person becoming entitled o a Dync Nobel SPS as a
consequence of the death or bankruptcy of a Holder or of a
vesting order or a person administering the eslate of a Hoider
may, upon producing such evidence as to that entitlemant or
status as the Registrar considers sufficient, transter the Dyno
Nobel SPS or, if so entitled, become registered as the holder
ol the Dyno Nobel SPS.

14,17 Unincorporated associations
A transfer to an unincorparated association is not permitted,

14.18 Transfer of unidentified Dyno Nobel SPS

Where the transferor execules a transfer of less than afl Dyno
Nobel SPS registered in its name, and the specific Dyno Nobel
SPS 10 be ransferred are not identified, the Registrar may
(subject to the limit on minimum holdings) register the transfer
in respect of such of the Dyno Nobel SPS Registered in the
name of tha transferor as the Registrar thinks fit, provided the
aggregate number of the Dyno Nobel SPS registered as
having been translerred equals the aggregate number of the
Dyno Nobel SPS expressed [0 he transferred in the transfer.

15 Notices

15.1 Form of notices to Holders

All notices, certificates, consents, approvals, waivers and
other communications to Holders {*Communications”} in
connection with the Dyno Nobel SPS must be given in writing,
signed by or on behalf of the sender and sent by prepaid post
or left at the address of the relgvant Holder shown in the
Register.

15.2 When effective

Communications to Holders take effect frorn eartier of the time
thay are received or are taken to be received unless a later
time is specified in them.

15.3 Receipt - postal

If sent by post, Communications to Holders are taken to be
received three days after posting (or seven days after posting
if sent to or from a place ouiside Australia),

15.4 Non-receipt of notice by a Holder

The non-receipt of a notice by a Holder or an accicental
omission to give nolice to a Holder will not invalidate the giving
of that notice either in respect of that Holder or generally.

15.5 Notices to the Issuer

A notice required under these Dyno Nobel SPS Terms fo be
given to the Issuer must be given in writing (which includes
a fax), to the address and number specified below:

Permanent Investment Management Limited
Attention; General Manager - Legal & Secretarial
Address: level 4

35 Clarence Streat

Sydney NSW 2000

Australia

+61 2 8295 8655

or in such other manner as the issuer determines and notifies
to the Holders,

Fax:

15.6 Notices to Dyno Nobel

A notice required under these Dyno Nobel SPS Terms to be
given to Dyno Nobel must be given in writing (which includes
a fax), to the address and number specified below:

Dyno Nobel Limited

Attention; Group Company Secretary
Address: Level 24

111 Pacific Highway

North Sydney NSW 2080
Australia

+61 2 9968 9506

or in such other manner as Dyno Nobsl determings and
notifies to the Holders.

Fax:

15.7 When notice effective
A nolice to the Issuer or Dyno Nobel is eftective only at the
time of receipt,




15.8 Signing of notices

A nolice to the Issuer or Dyno Nobel must bear the actual,
tacsimile or {if acceptable to the issuer) electronic signature of
the Molder or a duly authorised officer or representative of the
Holder unless the Issuer dispenses with this reguiremment.

18 Quotation and Foreign Holders

16.1 Quotation on ASX

The [ssuer must use all reasonable endeavours and furnish all
such documents, information and undertakings as may be
reasonably necessary in order to procure quotation of Dyno
Nobel SPS on ASX,

16.2 Foreign Holders

Where Dyno Nobel SPS held by a Foreign Holder are to be
exchanged for Ordinary Shares or a Preference Share in
accordance with these Oyno Nobel SPS Terms, unless Dyno
Nobel i3 satisfied that the laws of the Foreign Holder's country
of residencs (as shown in the Register) permit the issue of
Ordinary Shares or Preference Shares (as the case may be) to
the Foreign Holder (but as to which Dyno Nobel is not bound
to enguire), either unconditionally or after compliance with
conditions which Dyno Nobet in its absolute discretion regards
as acceptable and not undyly onerous, the Ordinary Shares or
Preference Shares [as the case may be) which the Forgign
Holder is obliged to accept will be issued to a nominee who will
sell those Crdinary Shares or Preference Shares (as the case
may e} and pay a cash amount equal to the net proceeds
received, alter deducting any applicable brokerage, stamp duty
and other taxes and charges, 1o that Foreign Holder.

17 Amendment of these Dync Nobel SPS Terms

17.1 Amendment without ¢consent

Subject to complying with the Corporations Act and all other
applicable laws, the Issuer may amend these Cyno Nobel
SPS Terms:

(@) if the Issuer is of the opinion that the amendment is:
of a formal, minor or technical nature;

made o cure any ambiguity or correct any
manifest error;

expedient for the purpose of enabling the Dyno Nobel
8PS to be listed for quotation or Lo retain listing cn
any stock exchange, to be cleared or settled through
any clearing system or to retain clearance and
settlernent through any clearing system or to be
offered for subscription or for sale under the laws for
the time being in force in any place and it is otherwise
not reasonably considered by the Issuer 1o adversely
affect the rights of Holders;

necessary o comply with the provisions of any
statuie or the requirements of any statutory authority,

to evidence the succession of another person to the
Issuer and the assumption by any such successor of

the undertakings and obligations of the Issuer under
these Dyno Nobel SPS Terms; or

[vi) done according to the lssuer's rights in clause 5
{“Remarketing provisions™}, clause 8 {"New Credit
Rating Remarketing provisions”) or clause 10.5
("Adjustments to VWAP™); or

() generally in any case where such amendment is
reasonably considered by the Issuer not to adversely
aftect the interests of Holders.

17.2 Amendment with consent

Without limiting clause 17.1 {"Amendment without consent”),
the Issuer may amend these Dyno Nobel 8PS Terms if the
amendment has been approved by a Special Resolution.

17.3 Meanings

In this clause 17 {"Amendment of these Dyno Nobel SPS
Terms"), "amend” Includes madiify, cancel, alter, adjust or add
to and “amendment" has a corresponding meaning.

17.4 Notice of amendments

Any amendment of these Dyno Nobel SPS Terms mada in
accerdance with this clause 17 (“Amendment of these Dyno
Nobe! SPS Terms”) must be promptly notified to Holders.

17.5 Amendments determined by Dyno Nobel
If Dyno Nobe! or Dyno Nobel LLC resolves 1o require the
Issuer to:

{a) amend these Dyno Nobel SPS Terms in accordance wilh
clause 17.1 {"Amendment without consent™); or

(b) convene a meeting of Helders In accordance with the
Trust Constitution to consider an amendment in
accordance with clause 17.2 ("Amendment with consent”),

and Dyno Nobel or Dyno Nobel LLC:
() notifies the Issuer of that resolution; and

{ii has given a notice in corresponding terms to the
Issuer uncler the LLC Preference Shara Terms,

then the Issuer must, subject to the Corporations Act, amend
these Dyno Nobel SPS terms or the Issuer must convene that
mesting accordingly.

Subject to the Corporations Act and ail other applicabie laws,
the Issuer must not otherwise amend these Dyno Nobel SPS
Terms or convene a meeting lo consider an amendment o
these Dyno Nobet SPS Terms and must not propose tenns for
amendmenit conltrary [0 a notice received in accordance with
this clause 17.5 ("Amendments determined by Dyno Nobel").

18 General provisions

18.1 Issues of Dyno Nobel shares

Except as set out in these Dyno Nobel SPS Terms, the
Dyno Nobet SPS carry no right to participale in any offering
ol securities by Dyno Nobef or other member of the Dyno
Nobel Group.




18.2 Voting

Tha Trust Constitution contains provisions for convening
meetings of the Holdars to consider any matter affecting their
interests, including any variation of these Dyno Nobel SPS

calculations, elections and determinations made by the
tssuer, Dyno Nobel or Dyno Nobel directors under these
Dyno Nobsl SPS Terms are binding on Halders in the
absence of manifest error;

Terms which requires the consent of Holders, the terms "holding company”, "wholly-owned subsidiary”,

*subsidiary” and "takeover bid", when used in these
Dyno Nobel SPS Terms have the meaning given in the
Corporations Act;

Holders will have no voting rights in respect of Dyno Naobel or
any other member of the Dyno Nobel Group.

18.3 Provision of information
Subject to applicable law, Holders are not entitled to be
provided with copies of:

areference to a party to an agreement or deed includes
a reference to a replacement or substitute of the party

(@) any notices of general meeting of Oync Nobel: or according to that agreement or deed;

{m) areference to an agreement or deed includes a reference
to that agreement or deed as amended, added to or
restated from time to time; and

(o) other documents (including annual reports and financial
statements) sent by Dyno Nobel to holders of Ordinary
Shares.

(" the words “includes” or "including™, “for example” or “such
as” do not exclude a reference to other items, whether of
the same class or genus or not.

20.2 Definitions
The following words hava these meanings in these Dyno Nobel
SPS Terms unless the contrary intention appears.

19 Rights on winding up

In the winding up or dissolution of the Trusl, a Holder is
entitted, subject to the terms of the Trust Constitution, to claim
for payment in cash of an amount equal to the Liguidation
Amount, but no further or other right to participate in the
assets of the Trust.

Accounting Event means a determination is made by the
Directors following receipt of advice from a reputable
accountant experienced in such malters that any change in
Australian accounting standards, their inlgrpretation or their
implementation hag had or may have the effect that:

(@) the Dyng Nobel SPS would be treated in Dyno Nobel's

(o) i a calculation is required under these Dyno Nobel SPS conscfidated financial statements or in the siand along
Terms, untess the contrary intention is expressed, the accounts of the Trust other than as equily; or
calculation will be rounded to four decimal places; {b) the LLC Preference Shares would be lreated in the stand
headings and boldings are for convenience only and alone accounts of Dyno Nobe! LLC (if such accounts were
do not affect the interpretation of these Dyno Nobel prepared) other than as equity.
SPS Terms;

the singular includes the plural and vice versa;

20 Interpretation and Definitions

20.1 Interpretation
Unless olherwise specified or the contrary intention appears:

(a) areference to a clause or paragraph is a reference lo a
clause or paragraph of these Dyno Nobel SPS Terms;

Acquisition Event means:

(@ a takeover bid is made to acquire all or some Crdinary
Shares, the offer is freed from all conditions (other than
any conditions referred to in section 652C(3) or {2} of the
Corporations Act) and either:

a reference to a statute, ordinance, code or other law
includes regulations ard other instruments under it and
consglidations, amendments, re-enactrments or

replacements of any of them; )  the bidder's voling pawer in Dyno Nobel increases

if an event under these Dyno Nebel SPS Terms must to more than 50%, or
occur on a stipulated day which is not a Business Day,
then the stipulated day will be taken to be the next

Business Day;

Dyno Nobel issues a statement that at least a majority
of its directors who are eligible to do so have
recommended acceptance of the offer; or

a reference to Australian Dollars, dollars, A$, $ or cenls

is a reference 1o the lawiul currency of Austraiia; a court orders the holding of a meeting to approve a

scheme of arrangement which, when implemented. would
a reference to a time of day is a reference to Metbbourne result in a person having a relevant intarest in more than
time; 50% of the Crdinary Shares that would be on issue if the
scheme were implemented and all classes of members of
Dyno Nobel pass all resolutions required to approve the
scheme by the majorities required under the Corporations
Act to approve (he schema.

a reference to a term of these Dyno Nobel SPS Terms
is a refarence to that term sublect to any Remarketing
Adjustment;




Administrative Action means any judicia! decision, official
administrative pronouncement, published or private ruting,
regulatory procedure, notice or anncuncement (including any
notice or announcement of intent 10 adopt such procedures or
reguiations or any refusal or failure to give a requested ruling).

Applicable Regulation means such provisicns of ASX Listing
Rules, the ASTC Operating Rules, the Corporations Act and
any requlations or rules passed under or pursuani to any such
provisions, as may be applicable to the transfer.

Appointed Parson has the meaning given in clause 12.4
("Power of Attorney”).

ASTC means ASX Settlement and Transter Corporation Ply
Limitect (ABN 49 008 504 532).

ASTC Operating Rules means the operating rules of ASTC,
ASX means ASX Limited {ABN 98 008 624 691),

ASX Listing Rules means the listing rulas of ASX with any
modifications or waivers in their application to the issuer or
Dyno Nobel which ASX may grant,

ASX Market Rules means the market rutes of ASX.

Authgorised Officer means a person appointed by the parly
lo act as an Authorised Officer for the purposes of these Dyno
Nobel SPS Terms.

Base Repurchase Amount has the meaning given in
clause B.2 {"Repurchase Amount™),

Beneficial Owner means the person who is required, under
United States of America tax principles, to include income
payable on Dyno Nobel SPS in gross income on a tax return.
A person is not the Beneficial Owner, however:

to the extent that person is receiving the income payable
on the Dyno Nobel SPS as nominee, agent or custodian;

to the extent that person is a conduit whose participation
in a transaction is disregarded,

if the person is a foreign partnership or foreign trust under
United States of America tax principles.

Bid Notice has the meaning given in clause 5.2(b)
("Repurchase Amount”) and clause 6.3(a) {"Holder participation
in New Credit Rating Rermarketing”), as applicable.

Bookbuild means the process conducted by Dyna Nobel

or its agents prior to the opening of the Offer, whereby certain
investors lodge bids for Dyno Mobel SPS and, on the basis of
those bids, Dyno Nobel determines the Initial Margin and
announces its determination prior o the cpening ©f the Oifer,

Business Day has the meaning given in ASX Listing Rules.

Cash Distribution has the meaning given in clause 8.1(c)
(“Meaning of Repurchase”).

Change in Law means an intraduction of, an amendment or
clarification to or change in (or announcement of a prospective

introduction of, amendment or clarification 1o or change in} a
law or regulation of any relevant jurisdiction or any directive,
order, standard, requirement, guideting or statement of any
relevant Government Agency.

Change of Control Event means:

(@ a takeover bidis made to acquire alt or some Ordlinary
Shares and \he offer is freed from all conditions {other
than any conditions referred to in section B52C(1) or (2) of
tha Corporalions Act) and:

{it the bidder's voting power in Dyno Nobel increases o
more than 50% of the Qrdinary Shares on issue; and

(il Oyno Nobel issues a statement that at least a majority
of its directors who are eligible to do so have
recommended acceptance of the offer; or

a court orders the holding of a meeting o approve a
scheme of arrangement which scheme has been
recommended by at least a majority of the directors

of Dyno Nobet eligible to do so and which, when
implemented, would result in a person having a relevant
interest in more than 50% of the Ordinary Shares that
would be on issue if the scherne were implemented and:

i) al classes of members of Dyno Nobel pass all
resolutions required 10 approve the scheme by the
majorities required under the Corporations Act to
approve lhe scheme; and

(i) all conditions to the implementation of the scheme
{other than approval of the schema by the courl) have
been satisfied or waived.

Change of Control Notice has the meaning givenin
Glause 7.1 {"Realisation by the Holder on Change of Control
Event”).

Communications has the meaning given in clause 15.1
{“Form of notices to Haolders"),

Conversion means, with respect to a Transferred Dyno Nobe!
SPS, that Transferred Dyno Nobel SPS is converted inlo one
fully paid Qrdinary Unit in accordance wilh clause 12.3(g)
(“Automatic Conversion of Transferred Dyno Nobel SPS") and
*Convert” and "Converted” have carresponding meanings.

Conversion Date means, with respect to a Transferred Dyno
Nobel SPS, the date on which that Transferred Dyno Nobel
SPS is Converted in accordance with clause 12.3(a)
{"Automatic Conversion of Transferred Dyno Nobel SPS").

Corporations Act means the Corporations Act 2001 (Cwith).

CS Facility has the same meaning as “prescribed CS facility”
in the Corporations Act.

CS Facility Operator means the cperator of a C5 Facility.

Cum Value has the meaning given in clause 10.5(a)
(“Adjustments to VWAP"),




D has the meaning given in clause 3.1 ("Distributions”},

Deemed Hold Notice has the meaning given in clause 5.2
{*Holder participation in Rernarketing®) and clause 6.3 ("Holder
participation in New Credit Rating Remarketing”).

Directors means the directors of Dyno Nobet acting as a
board {or a duly authorised committee therect).

Distribution has the meaning given in clause 3.1
{*Distributions").

Distribution Payment Date has the meaning given in
clause 3.2 ("Distribution Payment Dates”).

Distribution Period means, in respect of a Dyno Nobel SPS:

{a} for the first Distribution Period, the period from (and
including) the Issue Date to (and including) the first
Distribution Payment Date; and

(b) each subsequent period from (but excluding) a
Distribution Payment Date 1¢ {and including) the next
Distribution Payment Date.

Distribution Rate has the meaning given in clause 3.1
("Distributions”),

Dyno Nobel means Dyno Nobel Limiled, a company
incorporated under the laws of Australia (ABN 44 117 733 463).

Dyno Nobel Breach Notice means a notice given by the
tssuer to Dyno Nobel under clause 1.1 of Schedule 3 to the
Trust Constitution following a failure by Dyno Nobel to comply
with any of its undertakings in accordance with that clause.

Dyno Nobel Breach of Undertakings Event means that the
Issuer duly gives a Dyno Nobel Breach Notice to Dyno Nobel
in accordance with the Trust Constitution and, if the breach the
subject of the Dyno Nobel Breach of Undertakings Event is
remediable, that breach has not been remedied to the
satisfaction of the lssuer within three Business Days.

Dyno Nobel Constitution means the constitulion of
Dyno Nobel as amendead from time to time.

Dyno Nobel Group means Dyno Nobel and its subsidiaries,

Dynoe Nobel LLC means Dyno Nobel SPS LLC, a limited
liability company established under the laws of Delaware,
United States of America.

Dyno Nobe! Realisation Notice means a notice given in
accordance with clause 7.5 ("Dync Nobe! Reafisation Notices™).

Dyno Nobel Resale Nolice means a notice given in
accordance with clause 6.6 ("Dyno Nobel Resale Notice”).

Dyno Nobel SPS means the floating rate units in the Trust and
issued by the Issuer according to the Trust Constitution
including these Dyno Nobel SPS Terms,

Dyno Nobel SPS Terms means hese terms and conditions.

Dyno Nobel Winding Up Event means:

{8) an order is made by a court of competent jurisdiction for
the winding up of Dyno Nobel or Dyno Nobe! LLC and
30 days have elapsed without that order having been
successiully appealed, stayed or revoked; or

(b} aresolution is duly passed by the members of Byno Nobel
or Dyno Nobet LLG for the winding up of Dyno Nobel or
Dyno Nobel LLC,

in sach case other than for the purposes of a consolidation,
amalgamation, merger or reconstruction (the terms of which
have been approved by a Special Resolution of Hoiders).

Eligible Asset means any notes, bonds, securities or shares
issued by, or any loan to or investment in, any member of the
Dyne Nobel Group.

Exchange means Dyno Nobel SPS are exchanged for
Ordinary Shares as described in clause 10.1 {"Meaning of
Exchange”’) and "Exchangeable” and “Exchanged” have
corresponding meanings.

Exchange Discount has the meaning given in clause 10.3
("Number of Ordinary Shares”).

Exchange Number has the meaning given in clause 10.3
{("Number of Ordinary Shares").

Exiting Holder means, for a Successiul Remarketing or a
Successful New Credit Rating Remarketing when the Issuer
sets a Remarketing Margin in accordance wilh clause 5.3
{"Result of Remarketing®) or clause 6.4 (“Result of New Credi
Rating Remarketing"} {as the case may be}, a Holder who
gives either:

(a) aStep-up Notice; or

(b} a Bid Notice which specifies a margin which is higher than
the Remarketing Margin which applies from {but
excluding) the Remarketing Date.

Face Value has the meaning given in ¢lause 1 {*Face Value"}.

First Remarketing Date means 30 June 2010 o, if earlier, the
dale on which the New Credit Rating Remarketing
Date occurs,

Foretgn Holder means a Holder whose address in he
Register is a place outside Australia or who Dyno Nobel
otherwise believes may be a Foreign Holder.

Government Agency means any government or
governmental, semi-governmantal, administrative, fiscal or
judicial body, dapartment, commission, authorily, bureau,
tribunal, agency or entity in any part of the world.

Hold Notice has the meaning given in clause 5,2(c) ("Holder
participation in Remarketing”} and clause 6.3{b) {"Holder
parlicipation in New Credlit Rating Remarketing”) as applicable.

Holder means a person Regislered as the holder of a Dyno
Nobe! SPS.




Holder Realisation Notice means a notice given in
accordance with clause 7.2 ("Holder Realisation Notices").

Holder Realisation Response has the meaning given in
clause 7.3 ("Dyno Nobel response to Holder Realisation
Notices").

Initial Margin has the meaning given in clause 3.1
{"Distributions”).

Issue Date means the date on which the Dyno Nobel SPS
are issued.

Issuer means Permanent investment Management Limitec
(ABN 45 003 278 831).

LLC Agreement means Ihe limited liability company
agreement of Dyno Nobet LLC,

LLC Preference Shares means the Imited liability company
interests in Dyno Nobel LLC issued by Dyno Nobe! LLC on
the LLC Preference Share Terms.

LLC Preference Share Terms mans the terms of the LLC
Preference Shares set out in Annex A 1o the LLC Agreement,

Liquidation Amount means the aggregate of:
{8) the Face Value; and

{b) an amount equal to the unpaid amount (if any) of the
scheduled Distributions for the period of 12 months
immediately preceding {but including) the date of the
commencement of the winding up.

Margin has the meaning given in clause 3.1 (*Distriutions™).

Market Rate has the meaning given in clause 3.1
{"Distributions”).

New Credit Rating Event means that Dyno Nobel oblains
a credit rating from a Rating Agency.

New Credit Rating Remarketing means the process initiated
by giving a Remarketing Invitation in accordance wilh
clause 6.1 ("Notification of New Credit Raling Remnarketing”).

New Credit Rating Remarketing Date means the date set
by the Issuer in accordance with clause 6.2 ("New Credit
Rating Remarketing Dates").

Offer means the invitation mada pursuant to the Product
Disclosure Statement for investors to subscribe for Dyne
Nobel SPS.

Officially Quoted means a quotation on the official list of
ASX, including when quotation is suspended for a continuous
period of not more than 80 days.

Optional Distribution has the meaning given in clause 3.5
("Optional Distributions™).

Ordinary Share means an ordinary share in the capital of
Dyno Nobel.

Ordinary Shars Issue Price has the meaning given in
clause 10.3 {“Number of Ordinary Shares”),

Ordinary Unit has the meaning given in the Trust Constitution.
Periodic Remarketing Date means:

(@ the First Remarketing Date (unless such clateis a
New Cradit Rating Remarketing Date);

(o) each subsequent Remarketing Date se! through a
Remarketing; and

{c) each Distribution Payment Date for s0 long as the Step-up
Margin applies.

Preference Share means a fully paid preference share in the
capitat of Dyno Nobel issued on a Preference Share Exchange
Date on the Preference Share Terms.

Preference Share Exchange means Dyno Nobel SPS are
exchanged for Preference Shares as described in clause 11.1
("Meaning of Preterence Share Exchange™}.

Preference Share Exchange Date means the date
determined in accordance with clause 11.4 {"Preference Share
Exchange Dates”).

Preference Share Exchange Notice has the meaning given
in clause 11.3 (“Preference Share Exchange Nolice”).

Preference Share Terms means the terms of issue of the
Preference Shares approved by the Directors, the material
terms of which arg summarised in the Product Disclosure

Statement.

Product Disclosure Statement means the product
disclosure statement issued by the lssuer in accordance with
Part 7.9 of the Corporations Act for the Offer,

Rating Agency means:

{a} Standard & Poor's (Australia} Pty Limited;
{b) Moody's Investors Service; o

{c) Fitch Australia Pty Lid,

or, in any case, any successor thereto, and includes any other
recognised credit rating agency of inlernational standing
notified by the Issuer to the Holders to be a Rating Agency

for the purposes of these Dyno Nobel SPS Terms.

Realisation Date means the date specified according to
clause 7.5 ("Realisation Date”) or, if Dyno Nobel SPS are not
Realised on that day, the date on which the Dyno Nobel SPS
are Realised.

Realisation Date Distribution Amount has the meaning
given in clause 8.2 ("Repurchase Amount®),

Realisation Method means the method of Realisation, being
one of Repurchase, Exchange for Ordinary Shares or Resale.




t-DfscIdsure'Stat'ement

Realise means Repurchase, Exchange for Qrdinary Shares
or Resell and "Realised” and "Realisation” have the
corregponding meanings.

Record Date means:

(a} inrespect of a Distribution, the date which is 7 calendar
days before the Distribution Payment Date for Ihat
Distribution; or

(&) inrespect of any Optional Distribution, the number of
Bustness Days prior to the dale of payment of the Optional
Distribution that is determined by the Issuer,

or in either case such other daie as may be required by ASX,

Register means the register, including any branch register,
of halders of Dyno Nobel SPS established and maintained
by, or on behalf of, the Issuer.

Registered means recorded in the Register.

Registrar means Computershare investor Services Pty
Limited (ABN 48 078 279 277) or any other person appointed
by the Issuer to maintain the Register.

Regulatory Event means the Directors, having received
advice from reputable counsel experienced in such matters

in the relevant jurisdiction, make a delermination that there is

a more than insubstantial risk that a member of the Dyno
Nobel Group, Dyno Nobel LLC or the Trust has been or will be
exposed to the imposition of additional requirements which the
Direclors determine 1o be unacceplable, as a resutt of the
occurrence of either of the following on or after the issue Date:

{a) the introduction, enactment, amendment, change, repeal,
replacement or revocation of any law, regulation or ruling
affecting securities, any amendmenl or change to ASX
Listing Rules or any other Adrministrative Action, or the
announcemeant of any of the foregoing by a Government
Agency or ASX; or

(b} any pronouncement, action or decision of a court, a
Government Agency or ASX interpreting or applying any
such law, regutation or ASX Listing Rule.

Remarkeling means the process initiated by giving a
Remarketing Invitation in accordance with clause 5.1
{"Notification of Remarketing”).

Remarketing Adjustmant means at any time for any term of

the Dyno Nobel SRS, the lerm as adjusted or specilied in the

last Successful Remarketing or Successiul New Credit Rating
Rernarketing {as the case may be).

Remarketing Date means a Periodic Remarketing Date or
a New Credil Raling Remarketing Oate, as the case may be.

Remarketing Invitation has the meaning given in clause 5.1
(“Notification of Remarketing”).

Remarketing Margin has the meaning given in clause 3.1
("Distributions”).

Repurchase has the meaning given in clause 8.1 ("Meaning
of Repurchase"} and "Repurchaseable” and "Repurchased”
have thg corresponding meanings.

Repurchase Amount has the meaning given in clause 8.2
{"Repurchase Amount”).

RE Removal Event means the Holders pass a resolution in
accordance with section 601FM of the Corporations Act o
remove the Issuer as the responsible entity of the Trust and the
replacement responsible entity is not Dyno Nobel, a member
of the Dyno Nobe! Group or a person approved by Dyno Nobel
to act as responsible entity of the Trust.

Resate has the meaning given in clause 8.1 ("Meaning of
Resale") and “Resell” and "Resold” have ¢orresponding
meanings.

Restricted Securities has the same meaning as in ASX
Listing Rules and extends to Dyno Nobel SPS which are
subject to voluntary restrictions by agreement between the
Issuer and one or more Helders.

Restriction Agreement means an agreement which is
required to be concluded under Chapter @ of ASX Listing
Rules or is voluntarily concluded between the Issuer and one
or more Holders,

Senior Creditors means all present and future creditors of
Dyno Nobel whose claims are:

(@) entitied to be admitted in the winding up of Dyno Nobel;
and

{b) not expressed to rank equally with, or subordinate to,
the claims of the Molder under these Dyno Nobel SPS
Terms.

Special Resolution has the meaning given in the Trust
Constitution.

Step-up means 2.25%.

Step-up Margin means the margin which prevailed
immediately before the relevant Remarketing Date plus
the Step-up.

Step-up Notice has the meaning given in clause 5.2(a}
("iHolder participation in Remarketing").

Successful New Credit Rating Remarketing means a New
Credit Rating Remarketing in respect of which the condiitions
in clause 6.4(b} {"Result of New Credit Rating Remarketing")
are satisfied,

Successful Remarketing means a Remarkeling in respect of
which the condlitions In clause 5.3(b) {"Result of Remarketing"}
arg satisfied.




Tax Event means a determination is made by the Directors,
having received advice from reputable counse! experisnced in
such malters in the relevant jurisdiction, that a Change in Law
or an Adminigtrative Action has occurred or is announced, in
each case in any relevant jurisdiction and at any time alter the
Issue Date, and that Change in L.aw or Administrative Action
has resulted or may result in more than a negligible increase
in taxes or costs or a denial of or reduclion in a deduclion or
olher tax benefit for a member of the Dyno Nobel Group in
retation to the Dyno Nobel SPS, the Dyno Nobel LLC
Preference Shares or any Eligible Assets held by Dyno Nobet
LLC or for the Issuer or for the Trust.

Transferred Dyno Nobel SPS has the meaning given to that
term in clause 12.2 ("Automatic transfer of Dyno Nobel SPS").

Treaty means the United States—Australia Income Tax
Convention.

Trust means Dyno Nobe! SPS Trust, established under the
Trust Constitution.

Trust Constitution means the trust deed declared by the
Issuer 1o be the constitution of the Trust dated 1 June 2007
(as amended and restated) of which these Dyno Nobet SPS
Terms form part.

Trust Income has the meaning given in the Trust Constitution.

Trust Winding Up Event means a mesling is called to
consider a resolution directing the Issuer as responsible entity
of the Trust o wind up the Trust,

Unpaid 12 Month Distribution Amount has the meaning
given in clause 8.2 {"Repurchase Amount”),

Unpaid Distribution has the meaning given in clause 3.4
{"Distributions are non-cumulative”).

Unsuccessful Remarketing means a Remarketing in respect
ol which the conditions in clause 5.3(b) ("Result of
Remarketing") are not satisfied.

US Code means the United States Internal Revenue Code of
1988, as amended from lime to tima (including US Treasury

regulations and administrative and judiciat practice thereunder}.

US Withholding Tax Declaration means any form on which
Holders and Beneficial Owners make the cerlifications
necessary o ensure that the relevant Dyno Nobel Grou
member is able to comply with their United States withholding
tax obligations.

VWAP means, in relalion o a period or on a day, subject to
any adjustments under clause 10.5 ("Adjusiments to VWAP"),
the average of the daily vclume weighted averags sale prices
(roundied 1o the nearest fuli cent) of Ordlinary Shares sold on
ASX during the relevant period or on the relevant days but
does not include any “crossing” transacted outsida the "Open
Session State” or any "special crossing” transacted at any
time, each as defined in ASX Market Rules or any overseas
trades or trades pursuant to the exercise of options over
Ordinary Shares.

VWAP Period has the meaning given in clause 10.3 ("Number
of Ordinary Shares”).




Schedule 2 - Ordinary Unit Terms

Issue Price
The Issuc Price for an Ordinary Unit is $100.

The Issue Price for an Ordinary Unit resulting from the Conversion of a
Transferred Dyno Nobel SPS will be taken to have been paid in full upon the
Conversion of the Transferred Dyno Nobel SPS in accordance with the SPS
Terms.

21

2.2

23

24

Rights and restrictions attaching to the Ordinary
Units

Distributions

An Ordinary Unit does not carry a right to be paid distributions other than in
accordance with clause 9.4 and 9.5 of the Constifution.

Distribution on winding up

An Ordinary Unit carrics a right to a distribution on a winding up in
accordance with clause 22.3(a)(ii) of the Constitution.

Registration upon Conversion of Transferred Dyno Nobel SPS

{mmediately upon the occurrence of a Conversion of & Transferred Dyno
Nobel SPS, the Issucr must make such entrics in the Register as are necessary
to record the creation of the Ordinary Unit resulting from that Conversion and
to record that on the Conversion Date Dyno Nobel becomes Registered as the
holder of that Ordinary Unit.

Redemption

(a) An Ordinary Unit Holder has no interest in any of the Ordinary
Shares or the Preference Shares to be issued to SPS Holders on
Exchange.

(b) The Issuer may, in its discretion, by notice in writing to the Ordinary
Unit Holders, at any time on and from the date on which LLC
Preference Sharcs are redeemed pursuant to clause 4.2 of the LLC
Preference Share Terms, redecem Ordinary Units in a number equal to
the number of LLC Preference Sharcs redcemed on that date (such
LLC Preference Shares being the “Redeemed LLC Preference
Shares™).

{c) The amount payable by the Issuer to redecm the Ordinary Unit on the
date specificd for redemption in a notice under clause 2.4(b) is an
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2.5

2.6

2.7

2.8

amount equal to the proceeds of redemption paid by Dyno Nobel
LLC in respect of the Redeemed LLLC Preference Shares.

(d) For the avoidance of doubt, the Ordinary Units will not be
automatically redecemed:

()] on a redemption of the SPS;
(i) on an Exchange of the SPS; or

(iii)  on a Preference Share Exchange of the SPS.

Ordinary Unit Hoiders

The Ordinary Units must be held by a member of the Dyno Nobel Group and
may not be transferred to anyone other than another member of the Dyno
Nobel Group.

Voting right

An Ordinary Unit confers the right to attend and vote at meetings of
Unitholders. However, the Ordinary Unit Holders agree not to vote on any
resolution relating to the enforcement of the Dyno Nobel Undertakings.

No other rights

An Ordinary Unit confers no additional rights on the Holder other than as
provided for in the Constitution (including this Schedule 2) and rights
conferred by law.

Automatic variation of rights

When all the SPS have been redeemed, Repurchased or Exchanged, the
Ordinary Unit Holder as sote holder of a beneficial interest in the Trust will
have a fully vested interest in atl Assets and will have all of the powers of the
sole beneficiary.
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Constitution or Dyno Nobel oFo Irust
Schedule 3 - Dyno Nobel Undertakings

1 Undertakings

1.1 Dyno Nobel Undertakings
Dyno Nobel undertakes to the Issuer:

(a) to comply with any obligations expressed to be imposed on it in the
LLC Preference Share Terms and the SPS Terms;

(b} not to issue:
0] any preference share; or
(ii) other instruments which convert into a preference share,

which ranks (or would rank) for payment of a dividend or for a return
of capital in a winding up ahead of Preference Shares; and

(¢) that if it fails to comply with any such obligations, the Issuer may
give a Dyno Nobel Breach Notice. Such notice once given is
irrevocable and has the cffect provided in the LLC Preference Share
Terms and the SPS Terms.

1.2 Consequences of breach of Dyno Nobel Undertakings

Dyno Nobel and the Issuer agree that the consequences of a breach by Dyno
Nobel of its obligations, or of a Dyno Nobel Breach Notice are limited to the
claims and remedies expressly set out in the LLC Agreement, the LLC
Preference Share Terms and the SPS Terms.

2 Issuer Undertaking

The Issuer undertakes to Dyno Nobel to comply, and to procure any custodian
appointed by it to comply, with any obligation to which it or the¢ LLC
Prcference Sharcholder is expressed to be subject in the LLC Agreement, the
LLC Preference Share Terms and the SPS Terms.

3 Dividend Restriction

If the Dividend Restriction applics, Dyno Nobel may, in its discretion, pay an
Optional Distribution dircctly to SPS Holders as contemplated by the SPS
Terms,
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Gross Up

if on a Distribution Payment Datc the Assets are insufficient to cnable a
scheduled Distribution to be paid in full on account of a deduction or
withholding required by applicable law from a payment made on the LLC
Preference Sharcs or an Eligible Asset, Dyno Nobel may, in its discretion,
provide to the Issuer {on such tcrms as they agree) such amount as is required
to cnable the Issuer to pay the scheduled Distribution in full.

Nothing in this clause obliges Dyno Nobel to make any such payment,
(including without limitation, where the deduction or withholding is required
in the circumstances described in clause 13.2 of the SPS Terms),

5.1

Benefit and burden of Undertakings

Dyno Nobel Undertakings for benefit of SPS Holders

(a) Each Dyno Nobel Undertaking is given by Dyno Nobel to the Issuer
for the benefit of the SPS Holders.

(b) The Issuer must hold the benefit of its rights against Dyno Nobel in
relation to the Dyno Nobel Undertakings on trust for SPS Holders on
the same terms as it holds the Assets.

(c) All rights, powers and remedics under and in respect of the Dyno
Nobel Undertakings are excrcisable and enforceable by the Issuer and
no SPS Holder may exercisc any of them (whcether in its own namce or
the Issuer’s name) unless it requests the Issuer in writing to exercise
them on its behalf and the Issuer fails to exercise them on behalf of
the SPS Holder within a reasonable time after recciving the written
request from the SPS Holder.

6.1

6.2

6.3

Miscellaneous provisions

Time limit

A claim against Dyno Nobel under a Dyno Nobel Undertaking is void unless
such claim is made within five years of the date on which the cvents giving
rise to the claim first occurred.

Inseparable provision

Without limiting the other provisions of these undertakings for the purposc of
regulation 7.11.27(1) of the Corporations Regulations, thesc undertakings are
an inscparable part of the SPS Terms.

Continuing obligations

Dyno Nobel’s undertakings are continuing obligations and are not discharged
by any one action.
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6.4  Obligations not affected

Dyno Nobel’s undertakings and the rights of the Issuer and SPS Holders in
respect of these undertakings are not affected by anything that might
otherwisc affect them at law or in equity including, but not limited to, one or
more of the following:

(a) the Issuer granting time or other indulgence to Dyno Nobel;

(b) acquiescence, delay, acts, omissions or mistakes on the part of the
[ssuer;

(c) any variation of this Constitution or the SPS Terms;

(d) the invalidity or unenforceability of an obligation of a person other
than Dyno Nobel.

7 Cessation of Undertakings
The Undertakings cease to apply if there are no Dyno Nobel SPS on issue.
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Executed as a deed

The common seal of
Permanent Investment Management Limited
Is fixed to this document in the presence of

sign herg » /-/G/"\-’(——-z

Company Secretary/Diractor
print neme WAL ,(A"?/L«E'M

sign hore » @m/

Cirscter -

MICHAEL JOHN
print name BRITTON

Signed sealed and delivered by
Dyno Nebel Limited.
by

sgnharer_S_gaid - Avidge
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print name "\ Jullanne Lyall-Anderson |

sign hare » //?- (./-\

Director

print name \OE’I& CACAHAED
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August 2007.

ASX

ALSTRALIAN SECURITIES EXCHANGE

COMMENCEMENT OF OFFICIAL QUOTATION -
DYNO NOBEL SPS TRUST

Dyno Nobel SPS Trust {the “Trust’) is expected to be admitted to the official list of the ASX Limited on Wednesday, 1

@ QOfficial quotation of the Trust’s securities will commence on Wednesday, 1 August 2007 on a deferred settlement basis.
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3,000,000 Dyno Nobel Step-up Preference Securities ("Dyno
Nobel SPS")

DYNPA

12:00 PM EST
Wednesday, 1 August 2007
DYNO SPS

AUQDOODYNPAS
Sydney
Classification Pending

Permanent Investment Management Limited
Level 4, 35 Clarence Street

Sydney NSW 2000

Phone: (02) 8295 8100

Fax: (02) 8285 8659

Web address: www.dynonobel.com

Geoffrey David Corderoy

Computershare Investor Services Pty Limited
Level 2

60 Carmington Street

Sydney NSW 2000

Phone: {(02) 8234 5000
Fax: (02) 8235 8150

Macquarie Equity Capital Markets Limited
Level 23

101 Collins Street

Melboume VIC 3000

No responsibility is accepted for any inaccuracies in che matter published,

New Listing 19A.doc
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For p

lance Date:
CHESS,
Place of Reqistration:

>ss;; . "
— Distribution Policy;

Securjties not quoted:

The expected timetable is as follows:

30 June

Participaing. The Company will also operate an issuer
sponsored subregister,

Commonwealth of Australia
None

Dyno Nobel SPS offer unfranked, semi-annual, floating rate,
discretionary non-cumulative distributions. See the Trust's
Product Disclosure Statement dated 11 July 2007 for further
details.

The Trust is a special purpose vehicle which has been
established to raise funds for Dyno Nobel Limited and its
subsidiaries.

1 fully paid ordinary unit (held by Dyno Nobel Limited)

ersonal use on

Wednesday, 1 August 2007 Dyno Nobel SPS commence trading on a deferred settlement basis
(ASX code DYNPA)
Friday, 3 August 2007 Holding statements despatched
Last day of deferred settlement trading
Monday, 6 August 2007 Normal (T+ 3) trading commences (ASX code DYNPA)
Thursday, 9 August 2007 Settlement of trades conducted on a deferred settlement basis
ASX Contact: Adrian Smythe
Business Unit Issuers, Sydney
Ext.No: 7640
Date: 31 July 2007

No responsibility is accepted for any inaccuracies in the matter published.

New Listing 19A.doc
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ASX

AUSTRALIAN SECURITIES EXCHANGE

MARKET RELEASE

1 August 2007

Dyno Nobel SPS Trust
ADMISSION TO OFFICIAL LIST

Dyno Nobel SPS Trust was admitted to the Official List of ASX Limited on Wednesday, 1
August 2007,

Official Quotation of the following securities will commence on a deferred settlement
basis at 12:00pm E.S.T. on Wednesday, 1 August 2007.

300,000,000 Dyno Nobel Step-up Preference Securities
issued at $100 per unit

Security Code: DYNPA

Adrian Smythe

Principal Adviser, Issuers (Sydney)

s:\syd-unlisted\dyno nobel sps trustWdyn2007.07.3 tmr-as.doc Page 1 of 1
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ASX Announcement/Media Release

1 August 2007

Dyno Nobel Step-up Preference Securities Offer Closes

Oversubscribed

Permanent Investment Management Limited ("PIML") as responsible entity of the Dyno Nobel SPS
Trust is pleased to announce the successful completion of the Dyno Nobel Step-up Preference
Securities ("Dyno Nobel SPS") offer (*the Offer”). As a result of strong demand, a total of 3.00 million
Dyno Nobel SPS were issued today, including oversubscriptions of A$50 million, raising a total of
A$300 million, The Offer was made under a Product Disclosure Statement dated 11 July 2007
("PDS"). Capitalised terms in this notice refer to terms that are defined in the PDS.

Dyno Nobel Chief Executive Officer, Mr Peter Richards said, "Dyno Nobel's capital raising has been
strongly endorsed by investors. The proceeds of the Offer will be used to pay down debt of the Dyno
Nobel Group, enhanging the platform from which Dyno Nobel can continue to develop and grow as a
successful international business.”

Allocation of Dyno Nobel SPS
The allotment of Dyno Nobel SPS was made in accordance with the following allocation policy:

Shareholder Priority Offer and General Offer

Applicants who have applied under the Shareholder Priority Offer for amounts less than or equal to
A$400,000 have been allotted 100% of their application. Applicants applying for amounts greater than
A$400,000 have been allocated A$400,000 and 80% of their application amount greater than this.

All applicants applying under the General Offer have been allocated their application amount to a
maximum of A$200,000.

Broker Firm Offer
Applicants who applied under the Broker Firm Offer should confirm their allocations with their broker.

Institutional Offer
Institutional investors who participated in the Institutional Offer have been individually advised of the
allocation made to them by the Lead Manager.

Twenty Largest Holders/Distribution Schedule
Attached is a schedule of the twenty largest holders of Dyno Nobel SPS together with a distribution
schedule of holders.

Dyno Nobel Limited
(ABN 44 117 733 463)
Level 24, 111 Pacific Highway
North Svdnevy NSW 2080 Australia

DYNO

Dyno Hobe!




For personal use only

ASX Announcement/Media Release

Distribution Rate

The distribution rate on the Dyno Nobel SPS for the first distribution period ending on 31 December
2007 will be the 180 day Bank Bill Swap Rate (BBSW) on 1 August 2007 plus the Margin of 2.00%
per annum. Confirmation of BBSW will be advised shortfy after 10:00am on the date of allotment,

Following the first distribution period, the distribution rate for the Dyno Nobel SPS will be set semi-
annually at a margin of 2.00% over the relevant Bank Bill Swap Rate.

Trading on ASX

Dyno Nobel SPS are expected to commence trading on a deferred settlement basis on ASX on
Wednesday, 1 August 2007 at approximately 12.00pm {AEST) under the ASX code DYNPA. Trading
is expected to commence on a normal settlement basis on Monday, 6 August 2007.

Allotment Statements

Allotment Statements confirming the number of Dyno Nobel SPS issued to each successful applicant
will be dispatched to Holders by Friday, 3 August 2007. Refund cheques will be issued to Holders that
are scaled back along with their Allotment Statement.

Any Holders wishing to trade Dyno Nobel SPS prior to receiving their Allotment Statements will be
responsible for confirming their holding prior to trading by checking with their broker or by contacting
the Dyno Nobe! SPS Information Line on 1800 502 497 (8.30am = 5.00pm AEST, Monday = Friday).
Holders who sell their Dyno Nobel SPS before receiving their Allotment Statements do so at their own
risk.

Pro Forma Balance Sheet
A Pro Forma Balance Sheet for the Dyno Nobel SPS Trust is attached.

Further Information
Investors requiring further information should contact the Dyno Nobel SPS Offer Information Line on
1800 502 497.

If you participated in the Broker Firm Offer, you should contact your broker if you have any questions
or wish to confirm your allocation.

Investors requiring further information should contact the Dyno Nobel SPS Offer Information
Line on 1800 502 497.

-ENDS-

Dyno Nobel Limited
(ABN 44 117 733 483)
Level 24, 111 Pacific Highway
North Svdnev NSW 2060 Australia
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Dyno Nobel
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ASX Announcement/Media Release

For media enquires contact: Sonja Kukec, Dyno Nobel 0437 766 483; Gloria Barton, Cannings 0413 520
603; or Peter Brookes, Cannings 0407 911 389,

Background

Dyno Nobel (ASX = DXL) is a leading supplier of industrial explosives and blasting services to the mining,
quarrying, seismic and construction industries. Dyno Nobel is the market leader in North America - the
largest explosives market in the world - and the second largest supplier in Australia - the third largest
explosives market in the world. Dyno Nobel traces its roots back to Alfred Nobel, the inventor of the
detonator and dynamite, and since the 1920s has focused on the commercial development of industrial
explosives.

Dyno Nobe! employs more than 3,300 people and has 36 manufacturing facilities in Australia, Canada,
the US, Mexico, Indonesia and Papua New Guinea. Dyno Nobel has a market capitalisation of
approximately A$2 billion. Dyno Nobel is renowned for its excellent safety performance and as a provider
of innovative explosive products and services, which together deliver groundbreaking performance for its

customers,

Dyno Nobel Limlited
{ABN 44 117 733 483)
Leve! 24, 111 Pacific Highway
North Svdnev NSW 2060 Australia

DYNO

Oyno Nobel
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For personal use only

Dyno Nobel SPS Trust Balance Sheet
Pro-forma as at Issue Date

A$
miltion
Assets
Preference Shares in Dyno Nobel LLC 300
Total Assets 300
Liabilities
Total Liabilities -
Net Assgets 300
Equity
Preference shares being issuance of Step-up Preference Securities 300
Ordinary Unit* -
Total Equity 300

*nominal value of A$100 for the Ordinary Unit




For personal use only

ASX

AUSTRALIAN SECURITIES EXCHANBE

MARKET RELEASE

1 August 2007

Dyno Nobel SPS Trust
ADMISSION TO OFFICIAL LIST - CORRECTION

Dyno Nobel SPS Trust was admitted to the Official List of ASX Limited on Wednesday, 1
August 2007,

Official Quotation of the following securities will commence on a deferred settlement
basis at 12:00pm E.S.T. on Wednesday, 1 August 2007.

3,000,000 Dyno Nobel Step-up Preference Securities
issued at $100 per unit

[Please note that the number of quoted securities is 3,000,000, not 300,000,000 as
stated on the previous Market Release]

Security Code: DYNPA

A S

Adrian Smythe
rincipal Adviser, Issuers (Sydne

s:\syd-unlisted\dyno nobel sps trust\dyn2007.07.3 Imr_correction-as.doc Page 1 0f 1




ASX Announcement/Media Release

1 August 2007

Dyno Nobel Step-up Preference Securities (“Dyno Nobel SPS") -
Notification of Distribution Rate for First Distribution Period

As the Issuer of the Dyno Nobel SPS, Permanent Investment Management Limited ("PIML")} is
pleased to announce the Distribution Rate for the First Distribution Period.

As detailed in the Dyno Nobel SPS Replacement Product Disclosure Statement dated 11 July 2007:
¢ the Distribution Rate is the 180 day Bank Bill Swap Rate at approximately 10.30am (AEST)
on the first day of a Distribution Period plus the Initial Margin of 2.00% for the First Distribution
Period; and
¢ the First Distribution Period is the period from (and inctuding) the Issue Date (being 1 August
2007) until (and including) 31 December 2007.

We advise that for the First Distribution Period, the 180 day Bank Bill Swap Rate (on 1 August 2007)
is 6.7033% and accordingly the Distribution Rate payable on the SPS is 8.7033%.

If SPS Holders have any questions concerning their SPS holding, they should contact the SPS
Information Line on 1800 502 497,

-ENDS-
For media enquires contact: Sonja Kukec, Dyno Nobel 0437 766 483; Gloria Barton, Cannings 0413 520
603; or Peter Brookes, Cannings 0407 911 389,

Background

Dyno Nobel (ASX - DXL) is a leading supplier of industrial explosives and blasting services to the mining,
quarrying, seismic and construction industries. Dyno Nobel is the market leader in North America - the
largest explosives market in the world - and the second largest supplier in Australia - the third largest
explosives market in the world. Dyno Nobel traces its roots back to Alfred Nobel, the inventor of the
detonator and dynamite, and since the 1920s has focused on the commercial development of industrial
explosives,

Dyno Nobel employs more than 3,300 people and has 36 manufacturing facilities in Australia, Canada,
the US, Mexico, Indonesia and Papua New Guinea. Dyno Nobel has a market capitalisation of
approximately A$2 billion. Dyno Naobel is renowned for its excellent safety performance and as a provider
of innovative explosive products and services, which together deliver groundbreaking performance for its

customers.

Dyno Nobel Limited
(ABN 44 117 733 483)
Level 24, 111 Pacific Highway
North Svdnev NSW 2060 Australia

DYNO

Dyno Nobel




Initial Director’s Interest Notice

Rule 3.184.1

Appendix 3X

Initial Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public. .

Introduced 30/9/2001.

Name of entity Dyno Nobel SPS Trust
SN 126 167 459

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director IAN MURRAY NICOL (Director of Permanent
Investment Management Ltd ABN 45 003 278
831, Responsible Entity of the above Trust)

Date of appointment 17 July 2003

Part 1 - Director’s relevant interests in securities of which the director is the

registered holder
In the case of @ trust, this includes Interests In the trust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i) of the definition of “ngtifisble interest of a director” should be disclosed
in this part.

Number & class of securities

NIL

+ Ses chapter 19 for defined terms.

|

|
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Initial Director’s Interest Notice

Part 2 — Director’s relevant interests in securities of which the director is not the

registered holder

In the case of a trust, this includes interesis in the trust made avatlabie by the responsible entity of the trust

Name of holder & nature of

interest
Note: Provide details of the circumstances giving rise to
Ihe relevant interest.

Number & class of Securities

NIL

Part 3 — Director’s interests in contracts

Note: In the cass of s company, interests which come within peragraph (i) of the definition of “notifiable interest of 2 director” should be disclosed

in this part.

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to
which interest relates

+ Se& chapter 19 for defined terms.

Appendix 3X Page 2

11/3/2002




Initial Director’s Interest Nofice

Appendix 3X

Initial Director’s Interest Noticé

Information or documents not available now must be given to ASX as seon as available. Information and
documents given to ASX become ASX s property and may be made public.

Introduced 30/9/2001.

Name of entity Dyno Nobel SPS Trust
ARSN 126 167 459

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director VICKI ALLEN (Director of Permanent
Investment Management Ltd ABN 45 003 278
831, Responsibie Entity of the above Trust)
Date of appointment 15 June 2007

Part 1 - Director’s relevant interests in securities of which the director is the
registered holder
in the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of 2 company, interests whish come within paragraph (i) of the definition of “notifiable interest of a director” should be disclosed
in this part.

Number & class of securities

NIL

+ See chapter 19 for defined terms.

11/3/2002 Appendix 3X Page 3




Initial Director’s Interest Notice

Part 2 — Director’s relevant interests in securities of which the director is not the

registered holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of bholder & nature of

interest
Note: Provide details of the circumstances giving rise to
the relevant interest.

Number & class of Securities

NIL

Part 3 — Director’s interests in contracts

Note: In the case of a company, interesty which come within paragraph (if) of the definition of “notifiable interest of a director™ should be disclosed

in this pant.

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to
which interest relates

+ See chapter 19 for defined terms.

Appendix 3X Page 4
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Initial Director’s Interest Notice

Appendix 3X .

Initial Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 30/972001.

Name of entity Dyno Nobel SPS Trust
ARSN 126 167 459

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director JONATHAN WESTABY SWEENEY (Director
of Permanent Investment Management Ltd ABN
45003 278 831, Responsible Entity of the above
Trust)

Date of appointment 9 December 2002

Part 1 - Director’s relevant interests in securities of which the director is the

registered holder
In the case of a trust, 1his includes interests in the trust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director” should be disclosed
in this part.

Number & class of securities

NIL

+ See chapter 19 for defined terms.

11/3/2002 Appendix 3X Page 5
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Initial Director’s Interest Notice

Part 2 — Director’s relevant interests in securities of which the director is not-the

registered holder

In the case of a trust, this includes interests in the trust made available by the respansible entity of the trust

Name of holder & nature of

interest
Note; Provide details of the circumstances giving rise to
the relevant interest.

Number & class of Securities

NIL

Part 3 — Director’s interests in contracts

Note: In the case of a compeny, interests which come within paragreph (if) of the definition of “notifiable interest of p director” should be disclossd

in this part,

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to
which interest relates

+ See chapter 19 for defined terms.

Appendix 3X Page 6
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Initial Director’s Inté;est Notice

Appendix 3X

Initial Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as avaalable Information and
documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.

[Name of entity Dyno Nobel SPS Trust
ARSN 126 167 459

We (the entity) give ASX the following information under Ilstmg rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director MICHAEL JOHN BRITTON (Director of
Permanent Investment Management Litd ABN 45
003 278 831, Responsible Entity of the above
Trust)

Date of appointment 17 July 2003

Part 1 - Director’s relevant interests in securities of which the director is the

registered holder
In the case of a trust, this includes interests in the trust made avaf!able By the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director™ should be disclosed
in this part.

Number & class of securities

NIL

+ See chapter 19 for defined terms.

117372002 Appendix 3X Page 7
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Initial Director’s Interest Notice

Part 2 - Director’s relevant interests in securities of which: the director-is not-the

registered holder

In the case of a trusi, this inchudes interests in the trust made avaiiable by the responsibie entity of the trust

Name of holder & nature of

interest
Note: Providoe details of the circumstances giving rise to
the relevant interest,

Number & class of Securities

NIL

Part 3 - Director’s interests in contracts

Note: In the cese of a company, interests which come within paragraph (i) of the definition of “notifibls interest of 8 director™ should be disciosed

in this part.

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to
which interest relates

+ See chapter 19 for defined terms.

Appendix 3X Page 8
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Initial Director’s Intc;r.est Notice

Appendix 3X

Initial Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduged 30/9/2001.

Name of entity Dyno Nobel SPS Trust
ARSN 126 167 459

~

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director ASSYAT DAVID (Director of Permanent

: Investment Management Ltd ABN 45 003 278
831, Responsible Entity of the above Trust)
Date of appointment 15 June 2007

Part 1 - Director’s relevant interests in securities of which the director is the

registered holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paregraph (1) of the definition of “notifiable interest of a director™ should be disclosed
in this part.

Number & class of securities

NIL

+ See chapter 19 for defined terms.
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Tnitial Director’s Interest Notice

Part 2 ~ Director’s relevant interests in securities of which the director is not the

registered holder

In the case of a trust, this includes interesis in the trust made available by the responsible entity of the trust

Name of holder & nature of

interest
Note: Provide details of the circumstances giving rise to
[he relevant interest.

Number & class of Securities

NIL

Part 3 — Director’s interests in contracts

Nota: In the case of 3 company, intereats which come within paragraph (i) of the definition of “notifieble interest of a director™ should be disclosed

in this part,

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to
which interest relates

+ See chapter 19 for defined terms.
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